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SIMPLIFIED  REGISTRATION  AND  RE- 
PORTING  REQUIREMENTS  FOR 
SMALL  ISSUERS 

AGENCY:  Securities  and  Exchange 
Commission. 

ACTION:  Proposed  amendments  to 
forms,  schedules  and  guides. 

SUMMARY:  The  Commission  pro¬ 
poses  as  an  experiment  a  simplified 
form,  available  to  domestic  or  Canadi¬ 
an  corporate  issuers,  provided  such  is¬ 
suers  are  not  subject  to  the  Commis¬ 
sion’s  continuous  reporting  require¬ 
ments,  for  the  registration  of  securi¬ 
ties  not  exceeding  an  aggregate  cash 
offering  price  of  $3  million.  The  pro¬ 
posed  form  calls  for  narrative  disclo¬ 
sure  somewhat  less  extensive  than 
that  presently  required  by  Form  S-1 
and  audited  financial  statements  sub¬ 
stantially  similar  to  those  required  by 
Regulation  A.  In  addition,  the  Com¬ 
mission  proposes  that  issuers  utilizing 
the  form  be  allowed  to  include  audited 
financial  statements  substantially 
similar  to  those  required  by  Regula¬ 
tion  A  in  their  initial  annual  report 
filed  with  the  Commission. 

DATE;  Comments  must  be  received  on 
or  before  June  1, 1978. 

ADDRESS:  Comments  should  refer  to 
File  No.  S7-734  and  should  be  submit¬ 
ted  in  triplicate  to  George  A.  Fitzsim¬ 
mons,  Secretary,  Securities  and  Ex¬ 
change  Commission.  500  North  Capitol 
Street,  Washington,  D.C.  20549. 

FOR  FURTHER  INFORMATION 
CONTACT: 

Paul  A.  Belvin  202-755-1750  or  John 
A.  Granda  202-376-8090,  Office  of 
Disclosure  Policy  and  Proceedings, 
Division  of  Corporation  Finance,  Se¬ 
curities  and  Exchange  Commission, 
500  North  Capitol  Street,  Washing¬ 
ton,  D.C.  20549. 

SUPPLEMENTARY  INFORMATION: 
The  Securities  and  Exchange  Conunis- 
sion  announces  the  proposal  of  Form 
•S-18  and  an  amendment  to  Guide  23, 
Current  Financial  Statements  and  Re¬ 
lated  Data,  of  the  Guides  For  Prepara¬ 
tion  and  Filing  of  Registration  State¬ 
ments,  under  the  Securities  Act  of 
1933  (  the  “Securities  Act”)  [15  U.S.C. 
77a  et  seq.  as  amended  by  Pub.  L.  No. 
94—29  (June  4,  1975)]  and  the  propos¬ 
al  of  an  amendment  to  Instructions  As 
To  Financial  Statements  of  Form  10- 
K  [17  CFR  249.310]  under  the  Securi¬ 
ties  Exchange  Act  of  1934  (the  “Ex¬ 


change  Act”)  [15  U.S.C.  78a  et  seq.,  as 
amended  by  Pub.  L.  No.  94-29  (June  4, 
1975)].  Form  10-K  is  used  for  annual 
reports  to  the  Commission  pursuant  to 
section  13. or  15(d)  of  the  Exchange 
Act  where  no  other  form  is  prescribed. 

If  adopted  these  proposals  generally 
would  allow  issuers  utilizing  Form  S- 
18  to  file,  as  part  of  the  registration 
statement,  audited  financial  state¬ 
ments  for  two  fiscal  years  prepared  in 
accordance  with  generally  accepted  ac¬ 
counting  principles  and  practices 
(“GAAP”).  In  addition,  the  proposed 
amendment  to  Form  10-K  also  would 
allow  certain  issuers  who  have  had  a 
public  offering  registered  on  Form  S- 
18  to  furnish  audited  financial  state¬ 
ments  substantially  in  accordance 
with  those  permitted  by  Regulation  A 
[17  CFR  230.251  to  230.263],  in  lieu  of 
those  financial  statements  otherwise 
required,  in  their  Form  10-K  for  the 
fiscal  year  in  which  the  registration 
statement  on  Form  S-18  was  declared 
effective. 

The  simplified  registration  and  re¬ 
porting  proposals  contained  herein  are 
proposed  in  the  nature  of  an  experi¬ 
ment.  If  Form  S-18  is  adopted,  the 
Commission  will  monitor  closely  its 
use  for  one  year,  or  more,  to  deter¬ 
mine  whether  the  form  has  functioned 
as  an  effective  means  for  small  issuers 
to  raise  limited  amounts  of  capital 
through  a  registered  public  offering 
consistent  with  the  protection  of  in¬ 
vestors.  After  such  period  the  Commis¬ 
sion  will  decide  whether  the  form 
should  be  retained  and,  if  so,  whether 
the  conditions  for  its  availability 
should  be  revised. 

The  Commission  also  published 
today  in  a  companion  release  ’  a  list  of 
issues  which  are  to  be  considered  at  its 
upcoming  hearings  regarding  the  ef¬ 
fects  of  Conunission  rules  and  regula¬ 
tions  on  the  ability  of  small  business 
to  raise  capital  and  the  impact  of  dis¬ 
closure  requirements  under  the  Secu¬ 
rities  Acts  on  small  business.  Although 
proposed  separately  herein,  it  is  in¬ 
tended  that  Form  S-18  and  the  corre¬ 
sponding  amendments  will  serve  as  a 
topic  for  discussion  at  the  hearings  as 
a  means  by  which  the  registration  pro¬ 
cess  may  be  simplified  for  small  busi¬ 
nesses. 

Background  and  Discussion 

Section  3(b)  of  the  Securities  Act 
provides  that  the  Commission  shall 
have  the  authority  to  adopt  rules  and 
regulations  to  exempt  securities  from 
the  registration  requirements  of  that 
act,  if  it  finds  that  registration  is  not 
necessary  in  the  public  interest  and 
for  the  protection  of  investors  by 
reason  of  the  small  amount  involved 
or  the  limited  character  of  the  public 


’Securities  Act  Release  No.  5914  (March  6, 
1978)(43  PR10876). 


offering.  This  authority  currently  is 
subject  to  a  ceiling  which  is  $500,000 
for  each  offering. 

Pursuant  to  section  3(b),  the  Com¬ 
mission  adopted  Regulation  A  in  De¬ 
cember  1940.  As  initially  adopted,  the 
ceiling  imder  section  3(b)  and  the  reg¬ 
ulation  was  $100,000.  In  May  1945,  the 
Commission  amended  Regulation  A, 
pursuant  to  statutory  authorization, 
to  increase  the  maximum  amount  of 
the  offering  to  $300,000.  The  ceiling 
price  of  the  exemption  w'as  again 
raised,  pursuant  to  amended  statutory 
authorization,  in  January  1971  to 
$500,000. 

The  Regulation  A  exemption  re¬ 
flects  the  intent  of  Congress,  as  repre¬ 
sented  by  section  3(b),  by  exempting 
from  registration  those  small  issues  of 
securities  which  are  offered  to  the 
public  in  such  a  manner  as  to  meet  the 
statutory  criteria  specified  above.  One 
of  the  CommLssion’s  primary  purposes 
in  adopting  Regulation  A  was  to  pro¬ 
vide,  consistent  with  the  protection  of 
investors,  a  simple  and  less  expensive 
procedure  by  which  small  businesses 
could  raise  limited  amounts  of  capital 
in  order  to  become  a  productive  enter¬ 
prise  or  to  expand  an  existing  busi¬ 
ness.  As  currently  written.  Regulation 
A  does  not  require  audited  financials 
for  most  issuers  *  and  fees  for  services 
for  independent  accountants  may, 
therefore,  be  limited.  Also,  attorneys 
fees  are  normally  lower  for  the  prep¬ 
aration  of  a  Regulation  A  filing  than  a 
registration  statement  under  the  Secu¬ 
rities  Act.  In  addition,  many  smaller, 
l(x;al  issuers  have  found  that  since  a 
Regulation  A  offering  is  reviewed  by 
the  Commission’s  regional  offices,  the 
reviewing  process  is  more  convenient 
than  if  the  filing  were  made  in  Wash¬ 
ington,  D.C. 

Despite  the  apparent  benefits  of 
Regulation  A  as  a  method  of  raising 
capital,  it  is  evident  that  the  number 
of  issuers  utilizing  the  exemption  has 
declined  drastically  from  1,087  in  1972, 
to  817  in  1973,  483  in  1974,  265  in  1975, 
240  in  1976,  and  213  in  1977.  Several 
factors  have  been  suggested  as  the  rea¬ 
sons  for  this  decline.  First,  the  prima¬ 
ry  disadvantage  to  the  use  of  the  Reg¬ 
ulation  appears  to  be  the  inability  of 
business  to  raise  sufficient  amounts  of 
capital.  In  view  of  the  inflationary 
trend  that  has  existed  for  the  past  sev¬ 
eral  years  and  its  effect  on  the  prices 
of  capital  equipment  and  structures, 
the  $500,000  amount  available 
through  a  Regulation  A  offering  may 


’Regulation  A  does  not  require  certified 
financial  statements  unless  the  issuer  is  oth¬ 
erwise  required  to  file  or  has  filed  with  the 
Commission  certified  financial  statements 
for  the  applicable  periods.  However,  various 
state  laws  may  require  audited  financial 
statements  in  order  to  qualify  an  issue  for 
sale  in  such  states. 
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be  inadequate.*  In  addition,  because  of 
the  increased  costs  of  distribution  in 
connection  with  the  offering,  the  Reg¬ 
ulation  A  issuer  likely  receives  a  lower 
percentage  of  the  net  proceeds  as  com¬ 
pared  to  earlier  periods.* 

It  has  also  been  the  Commission’s 
experience  that  underwriters  are  being 
used  in  an  increasingly  smaller  per¬ 
centage  of  Regiilation  A  offerings.*  To 
the  extent  underwriters  are  utilized, 
the  compensation  required  for  their 
services  necessarily  increases  the  costs 
of  the  offering  and  decreases  the  net 
proceeds  remaining  for  the  issuer. 
Since  issuers  are  unable  to  recoup 
such  costs  by  increasing  the  size  of  the 
offering  above  the  $500,000  statutory 
ceiling,  and  since  underwriters  may  be 
necessary  to  complete  certain  Regula¬ 
tion  A  offerings  successfully,  it  would 
appear  that  these  factors  also  may 
represent  a  major  reason  for  the  de¬ 
cline  in  the  use  of  Regulation  A. 

Although  Regulation  A  remains  a 
viable  mechanism  for  many  companies 
or  for  the  offering  of  securities  by  sell¬ 
ing  share-holders,  it  appears  that  it 
currently  may  not  be  helpful  to  those 
smaller  businesses  it  was  originally  de¬ 
signed  to  assist.  Those  small  nonre¬ 
porting  companies  which  seek  to  raise 
in  excess  of  $500,000  through  the 
public  offering  of  securities  must  then 
comply  with  the  requirements  of  the 
Securities  Act  through  registration  on 
Form  S-1,  the  Commission’s  most  ex¬ 
tensive  registration  form.*  In  addition, 
a  registrant  on  Form  S-1  would,  at 
least  for  the  remainder  of  the  fiscal 
year  in  which  the  registration  state¬ 
ment  was  made  effective,  incur  the 
full  range  of  disclosure  requirements 
imposed  under  the  Exchange  Act. 

In  order  to  provide  an  alternate 
means  by  which  small  issuers  may 
more  easily  enter  the  capital  markets, 
the  Commission  is  proposing  the  adop¬ 
tion  of  registration  Form  S-18  and  a 
corresponding  amendment  to  Form 
10-K.  Under  these  proposals,  a  corpo¬ 
ration,  other  than  an  investment  com¬ 
pany  or  a  mining  company  for  which 


*The  Commission  is  not  aware  of  any  em¬ 
pirical  data  which  might  suggest  the  accura¬ 
cy  of  this  supposition;  however,  for  each  of 
the  past  three  fiscal  years,  approximately 
half  of  all  notifications  filed  imder  Regula¬ 
tion  A  have  involved  offerings  of  $400,000  to 
$500,000.  See  Annual  Report  of  the  SEC  for 
June  30,  1975,  at  203. 

'Rule  240  [17  CFR  230.2401  also  may  have 
been  a  factor  in  the  declining  use  of  the 
Regulation  A  exemption.  Rule  240  provides 
an  exemption  from  section  5  of  the  Securi¬ 
ties  Act  for  certain  sales  of  securities  up  to 
$100,000  by  closely  held  issuers. 

'See  Annual  Report  of  the  SEC  for  June 
30.  1975,  at  203. 

'Registration  Form  S-2  (17  CFR  239.12) 
would  also  be  available,  however,  its  avail¬ 
ability  is  limited  to  companies  which  have 
not  had  any  substantial  gross  returns  from 
the  sale  of  products  or  services,  or  any  sub¬ 
stantial  net  income  from  any  source,  for  any 
fiscal  year  ended  during  the  past  five  years. 


Form  S-3  (17  CFR  239.13)  is  available, 
not  required  to  file  reports  with  the 
Commission,  might  make  a  registered 
public  offering  on  form  S-18  of  up  to 
$3  million  utilizing  two  year  audited 
Regulation  A  type  financial  state¬ 
ments  in  lieu  of  those  which  would 
otherwise  be  required  by  Form  S-1. 
Since  section  15(d)  under  the  Ex¬ 
change  Act  otherwise  would  require  an 
annual  report  containing  audited  fi¬ 
nancial  statements  for  two  fiscal  years 
as  required  by  Form  10-K  as  of  the 
end  of  the  fiscal  year  during  which 
the  Securities  Act  registration  state¬ 
ment  became  effective,  the  proposals 
also  would  provide  limited  relief  from 
such  requirements  for  that  initial 
annual  report.  Thereafter,  if  the 
issuer  remains  subject  to  section  15(d). 
or  becomes  subject  to  section  12,  it 
would  be  required  to  file  periodic  re¬ 
ports  under  the  Exchange  Act  subject 
to  the  general  requirements  applicable 
to  all  reporting  companies. 

The  rationale  behind  this  approach 
is  that  an  issuer  not  subject  to  the  re¬ 
porting  requirements  of  the  Commis¬ 
sion  at  the  time  the  registration  state¬ 
ment  is  filed  under  the  Securities  Act, 
may,  consistent  with  the  protection  of 
investors,  raise  a  limited  amoimt  of 
capital  without  immediately  incurring 
the  full  range  of  disclosvu*e  and  report¬ 
ing  requirements  imposed  upon  other 
issuers.  These  procedures  are  intended 
to  facilitate  the  process  by  which  an 
issuer,  over  a  period  of  time,  might 
raise  a  limited  amount  of  capital  pub¬ 
licly,  come  into  full  compliance  with 
the  periodic  reporting  requirements 
now  imposed  upon  other  issuers,  and 
thereby  gain  broader  access  to  the 
capital  markets  without  being  imped¬ 
ed  by  the  immediate  burdens  con¬ 
fronting  many  small,  non-reporting  is¬ 
suers. 

It  should  be  noted,  however,  that  is¬ 
suers  completing  an  offering  on  Form 
S-18  for  the  maximum  $3  million 
likely  would  become  subject  to  the  re¬ 
quirements  of  section  12(g)  under  the 
Exchange  Act.  Section  12(g)  requires 
an  issuer  with  total  assets  exceeding 
$1  million  and  with  a  class  of  equity 
securities  held  of  record  by  500  or 
more  persons  to  register  that  class 
with  the  Commission  within  120  days 
after  the  close  of  its  fiscal  year  in 
which  these  criteria  were  met.  Noth¬ 
ing  in  the  proposals  set  forth  herein 
would  relieve  such  issuers  of  the  exist¬ 
ing  reporting  requirements  arising 
under  the  registration  and  reporting 
provisions  of  sections  12(g)  and  13. 

Based  on  its  finding  that  the  burden 
of  periodic  reporting  under  the  Ex¬ 
change  Act  is  relatively  greater  for 
small  companies  than  large  companies, 
the  Advisory  Committee  on  Corporate 
Disclosure  recommended  that  the 
Commission  hold  public  hearings  to 
determine;  (1)  Whether  and  to  what 
extent,  the  Commission  should  at¬ 


tempt  to  define  a  category  of  small 
companies  for  purposes  of  requiring 
less  burdensome  reporting;  (2)  how 
such  classification,  if  desirable  and 
possible,  should  be  defined;  and  (3) 
what  reductions  o)  reporting  require¬ 
ments  are  possible,  consistent  with  the 
purposes  of  the  Federal  securities 
laws.  The  Commission’s  public  hear¬ 
ings.  scheduled  to  begin  April  11,  1978, 
will  include  consideration  of  these 
issues. 

PLACE  OF  FILING  REGISTRATION 
STATEMENTS  ON  FORM  S-18 

One  of  the  principal  purposes  of 
Form  S-18  is  to  provide  a  means  by 
which  issuers  may  offer  securities  to 
the  public  in  a  offering  somewhat 
equivalent  to  one  made  under  Regula¬ 
tion  A.  Since  materials  filed  under 
Regulation  A  are  processed  and  re¬ 
viewed  in  the  Commission’s  regional 
offices,  the  Commission  is  considering 
the  feasibility  and  desirability  of 
giving  registrants  the  option  of  filing 
registration  statements  on  Form  S-18 
either  at  the  Commission’s  principal 
office  in  Washington,  D.C.,  or  at  the 
regional  office  for  the  region  in  which 
the  issuer’s  principal  business  oper¬ 
ations  are  conducted  or  proposed  to  be 
conducted  in  the  United  States. 

If  this  procediu-e  were  adopted,  the 
Commission  initially  would  specify 
only  certain  regional  offices  at  which 
such  filings  might  be  made  in  order 
that  the  filing  and  acceleration  proce¬ 
dure  might  be  tested,  and  to  deter¬ 
mine  the  nature  and  extent  of  any 
staff  training  which  may  be  appropri¬ 
ate. 

It  is  contemplated  that  this  prode¬ 
cure.  if  adopted,  would  involve  an 
amendment  to  Rule  455  (17  CFR 
230.455)  under  the  Securities  Act  indi¬ 
cating  that  the  regional  offices  at 
which  the  filing  might  be  made  would 
be  the  same  one  in  which  the  regis¬ 
trant  would  make  a  filing  under  Regu- 
latlon  A.  pursuant  to  Rule  255  (17  C7FR 
230.255). 

In  view  of  the  above,  the  Commis¬ 
sion  specifically  invites  comments  on 
whether  this  procedure  might  be  bene¬ 
ficial  to  issuers  and  on  the  extent  to 
which  commentators  presently  believe 
they  would  elect  to  file  with  the  re¬ 
gional  office  rather  than  with  the 
Washington,  D.C.  office. 

Synopsis  of  Proposals 

Following  is  a  brief  synopsis  of  the 
proposed  amendments  to  assist  in  a 
better  understanding  of  their  purpose 
and  effect.  Attention  is  directed,  how¬ 
ever.  to  the  attached  text. 

PROPOSED  FORM  S-18 

A.  Availability 

In  view  of  the  experimental  nature 
of  proposed  Form  S-18,  the  Commis¬ 
sion  has  determined  to  restrict  the  ini- 
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tial  availability  of  the  form.  Accord¬ 
ingly,  Form  S-18  is  available  to  any 
domestic  or  Canadian  corporation,^ 
provided  such  corporation  is  not  sub¬ 
ject  to  the  reporting  requirements  of 
the  Exchange  Act,*  other  than  a  com¬ 
pany  offering  limited  partnership  in¬ 
terests  in  an  oil  and  gas  program  or 
fractional  imdivided  interests  in  oil 
and  gas  properties,*  an  investment 
company,  or  a  mining  company  for 
which  Form  S-3  is  available,  for  the 
registration  of  securities  which  are  to 
be  sold  to  the  public  for  cash  not  to 
exceed  an  aggregate  cash  price  of  $3 
million.  The  Commission  believes  at 
this  time  that  an  offering  limit  of  $3 
million  will  meet  the  needs  of  a  sub¬ 
stantial  majority  of  those  companies 
who  find  the  dollar  limit  on  Regtila- 
tion  A  insufficient.  However,  the  Com¬ 
mission  specifically  requests  comment 
as  to  the  appropriate  offering  limit  for 
purposes  of  form  S-18. 

Form  S-18,  as  proposed,  is  available 
for  the  sale  of  securities  by  the  issuer 
only,  and  could  not  be  used  for  second¬ 
ary  offerings  by  insiders  and  affiliates. 
The  Commission  specifically  requests 
comment  as  to  whether,  in  view  of  the 
primary  pmpose  of  Form  S-18  to  fa¬ 
cilitate  the  formation  of  capital  by 
small  businesses,  such  secondary  offer¬ 
ings  should  be  permitted  on  the  form. 
Based  on  the  comment  received,  the 
form  may  be  made  available  for  cer¬ 
tain  secondary  offerings. 

In  order  to  prevent  a  circumvention 
of  the  $3  million  ceiling  for  an  offer¬ 
ing  on  Form  S-18,  the  Rule  as  to  the 
Use  of  the  Form  also  provides  that  the 
aggregate  offering  price  of  certain 
other  securities  of  the  issuer  shall  be 
included  in  computing  the  ceiling. 
These  include  any  securities  of  the 
issuer  which  were  sold  within  one  year 
prior  to  the  commencement  of  the 
proposed  Form  S-18  offering  when 
such  sales  were:  (1)  In  violation  of  sec¬ 
tion  5(a)  thereof;  or  (2)  pursuant  to  a 
registration  statement  previously  filed 
on  Form  S-18.  In  a  manner  similar  to 
Rule  254  (17  CFR  230.254)  under  Reg¬ 
ulation  A,  the  proposed  Rule  as  to  Use 
of  Form  S-18  also  defines  the  term 
“securities  of  the  issuer”  as  including 
securities  issued  by  any  predecessor  of 
the  issuer  or  by  any  affiliate  of  the 
issuer  which  was  organized  or  became 


’The  Rule  as  to  Use  of  Form  S-18  limits 
the  availability  of  the  form  to  corporations; 
consequently,  offerings  made  by  partner¬ 
ships  or  by  unincorporated  business  associ¬ 
ations  would  be  denied  the  use  of  proposed 
Form  S-18. 

‘Insurance  companies  which  are  exempt 
from  the  provisions  of  Section  12(g)  pursu¬ 
ant  to  Section  12(gK2KG)  would  not  be  eli¬ 
gible  to  use  Form  S-18  since  they  remain 
technically  subject  to  the  Exchange  Act. 

*In  view  of  certain  unique  disclosure  prob¬ 
lems  which  arise  in  connection  with  such  oil 
and  gas  offerings,  the  Commission  has  de¬ 
termined  to  exclude  these  companies  from 
utilizing  Form  S-18  at  this  time. 


such  an  affiliate  within  the  past  two 
years. 

In  certain  instances,  an  issuer  might 
not  desire  to  utilize  Form  S-18  to  raise 
the  maximum  $3  million  allowed  by 
the  form.  In  order  to  make  available 
the  benefits  of  the  form  to  those  issu¬ 
ers,  the  Rule  as  to  Use  of  Form  S-18 
contains  a  provision  that  registrants 
who  have  had  a  prior  offering  on 
Form  S-18  may  use  the  form  during 
the  same  fiscal  year  in  which  the  prior 
offering  was  made  to  raise  the  remain¬ 
ing  balance  of  the  offering  limit.  *®  The 
issuer,  of  course,  must  meet  the  re¬ 
maining  criteria  of  the  Rule  as  to  Use 
at  the  time  of  the  subsequent  registra¬ 
tion. 

Any  issuer  which  was  not  subject  to 
the  provisions  of  section  15(d)  on  the 
first  day  of  the  fiscal  year  succeeding 
a  fiscal  year  in  which  it  had  an  offer¬ 
ing  on  Form  S-18  may  also  use  Form 
S-18  subject  to  the  offering  ceiling 
limitations  in  paragraph  A(b)  of  the 
Rule  as  to  Use. 

B.  Narrative  Disclosure 

The  narrative  disclosure  called  for 
by  Form  S-18  contains  fewer  disclo¬ 
sure  items  than  are  required  by  Form 
S-1.  The  items  that  are  included  in 
the  form,  however,  are  generally  con¬ 
sistent  in  content  with  their  corre¬ 
sponding  items  in  Form  S-1. "  The 
Commission  believes  that  the  disclo¬ 
sure  items  included  in  Form  S-18  will 
provide  adequate  firm-oriented  infor¬ 
mation  to  investors.  Comment  is  re¬ 
quested  as  to  whether  any  additional 
Information  should  be  included  or 
whether  any  existing  items  should  be 
deleted  or  modified.  ** 

C.  Financial  Statements 

Form  S-18  requires  audited  financial 
statement  disclosure  substantially  in 
accordance  with  that  required  by  Reg- 


“For  example,  assuming  the  issuer  has 
had  no  other  sales  of  securities  in  the  pre¬ 
ceding  12  months,  as  computed  in  para¬ 
graph  A(b)  of  the  Rule  as  to  Use,  a  calendar 
year  issuer  who  had  an  offering  constituting 
50  percent  of  the  offering  ceiling  in  March 
could  use  Form  S-18  to  raise  the  remaining 
50  percent  of  the  ceiling  up  until  December 
31  of  the  same  year. 

“in  view  of  the  small  size  of  the  regis¬ 
trants  expected  to  utilize  Form  S-18,  Item  9 
of  the  form  calls  for  disclosure  with  respect 
to  each  director  and  the  3  highest  paid  offi¬ 
cers  whose  aggregate  remuneration  exceeds 
$20,000  rather  than  the  $40,000  floor  in 
Form  S-1. 

“The  Commission  has  proposed  amend¬ 
ments  to  certain  registration  and  reporting 
forms  relating  to  the  disclosure  of  manage¬ 
ment  background  information  and  pending 
legal  proceedings  (Securities  Act  Release 
No.  5826).  These  proposals  are  reflected  in 
proposed  Form  S-18,  however,  it  is  antici¬ 
pated  that  the  form  would  be  revised  if  such 
proposals  are  not  adopted,  or  adopted  in  re¬ 
vised  fashion. 


ulation  A.  Specifically,  Form  S-18  re¬ 
quires:  (1)  a  consolidated  balance 
sheet  as  of  a  date  within  90  days  prior 
to  the  date  the  registration  statement 
is  declared  effective;  and  (2)  consoli¬ 
dated  statements  of  income,  source 
and  application  of  funds,  and  other 
stockholders’  equity  for  the  2  fiscal 
years  prior  to  the  date  of  filing  pre¬ 
pared  in  accordance  with  generally  ac¬ 
cepted  accounting  principles  and  prac¬ 
tices.  ** 

A  registrant,  therefore,  may  include 
substantially  less  financial  statement 
disclosure  in  Form  S-18  than  would 
otherwise  be  required  in  Form  S-1. 
The  Commission  believes  that  the 
elimination  of  expenses  through  the 
reduction  of  the  quantity  of  financial 
statements  and  schedules  disclosure 
will  result  in  costs  savings  to  regis¬ 
trants  and,  at  the  same  time,  provide 
adequate  information  to  investors 
with  respect  to  offerings  of  $3  million 
or  less.  The  Commission  specifically 
requests  comments  on  whether  this 
proposed  financial  disclosure  is  ade¬ 
quate,  and  whether  it  will  facilitate 
the  raising  of  capital  in  a  manner  con¬ 
sistent  with  the  protection  of  inves¬ 
tors. 

PROPOSED  AMENDMENT  TO  GUIDE  23 

Guide  23  of  the  Guides  For  the 
Preparation  and  Filing  of  Registration 
Statements  Under  the  Securities  Act 
of  1933  represents  policies  and  prac¬ 
tices  developed  by  the  Division  of  Cor¬ 
poration  Finance  with  respect  to  the 
need  for  updating  financial  statements 
and  related  data  in  registration  state¬ 
ments.  The  proposed  amendment  to 
Guide  23  provides  that  in  the  event 
that  there  is  a  delay  between  the  date 
of  filing  the  registration  statement  on 
Form  S-18  and  its  effectiveness  regis¬ 
trants  with  an  established  record  of 
earnings  and  in  a  sound  financial  con¬ 
dition  may  be  required  to  furnish  later 
sales  and  net  income  information  on  a 
quarterly  basis  compared  with  a  simi¬ 
lar  period  of  the  preceding  year,  if  the 
amendment  when  effective  would  oth¬ 
erwise  include  data  over  four  and  one- 
half  months  old.  This  information 
would  follow  the  Statement  of  Income 
in  the  prospectus. 

Registrants  with  no  established 
record  of  earnings  and  registrants  cur¬ 
rently  showing  losses  or  a  weak  finan¬ 
cial  condition  would  be  required  to 
furnish  the  above  data  and  also  may 
be  required  to  bring  the  financial 
statements  up  to  the  latest  practicable 
date  not  more  than  90  days  prior  to 
filing  the  amendment  upon  which  it  is 
expected  the  filing  will  become  effec¬ 
tive.  In  addition,  if  delay  carries  the 
effective  date  beyond  the  close  of  the 
fiscal  year  and  by  applying  due  dili- 


“Regulation  A  financial  statements  are 
required  to  be  prepared  in  accordance  with 
GAAP. 
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gence  the  registrant  and  its  indepen¬ 
dent  accountant  can  have  an  audit 
completed  prior  to  the  planned  effec¬ 
tive  date,  audited  statements  for  that 
fiscal  year  should  be  substituted  for 
interim  statements  whether  or  not  the 
interim  financial  statements  have 
been  audited. 

The  proposed  amendment  also  pro¬ 
vides  that  when  numerous  or  involved 
financial  transactions  have  been  ef¬ 
fected  since  the  date  of  the  financial 
statements  furnished  or  it  is  recog¬ 
nized  that  unusual  conditions  affect 
the  determination  of  earnings,  the 
Commission  has  indicated  that  later 
interim  financial  statements  may  be 
requested  on  an  audited  basis  as  a  con¬ 
dition  to  acceleration  under  section 
8(a)  of  the  Act. 

PROPOSED  AMENDMENT  TO  FORM  10-K 

In  order  to  further  reduce  the  ex¬ 
penses  resulting  from  registration 
under  the  Securities  Act,  the  Commis¬ 
sion  proposes  to  allow  registrants 
filing  on  Form  S-18  and  thereby  be¬ 
coming  subject  to  the  reporting  provi¬ 
sions  of  section  15(d)  of  the  Exchange 
Act  to  include  audited  Regulation  A 
type  financial  statements  for  two 
fiscal  years  in  their  initial  annual 
report  to  the  Commission  on  Form  10- 
K.  The  proposed  amendment  to 
Instructions  as  to  Financial  State¬ 
ments  of  Form  10-K  provides  that  the 
issuer  may  include,  in  lieu  of  those  fi¬ 
nancial  statements  otherwise  required, 
the  following  information:  (Da  con¬ 
solidated  balance  sheet  as  of  the  end 
of  the  last  fiscal  year  and  (2)  state¬ 
ments  of  income,  source  and  applica¬ 
tion  of  funds  and  other  stockholders’ 
equity  for  each  of  the  last  two  fiscal 
years  prepared  in  accordance  with 
GAAP.  Registrants  would  then  be  able 
to  include  in  their  initial  annual 
report  on  Form  10-K  financial  state¬ 
ments  prepared  on  the  same  basis  as 
those  provided  in  their  registration  on 
Form  S-18. 

OPERATION  OF  PROPOSALS 

The  Commission  is  mindful  of  the 
cost  to  registrants  and  others  of  its 
proposals  and  recogmizes  its  responsi¬ 
bilities  to  weigh  with  care  the  costs 
and  benefits  which  result  from  its 
rules.  Accordingly,  the  Commission 
specifically  invites  comments  on  the 
costs  to  registrants  and  others  of  the 
adoption  of  the  proposals  published 
herein. 

Pursuant  to  section  23(a)(2)  of  the 
Exchange  Act,  the  Commission  has 
considered  the  impact  that  these  pro¬ 
posals  would  have  on  competition  and 
is  not  aware,  at  this  time,  of  any 
burden  that  such  rules,  if  adopted, 
would  impose  on  competition  not  nec¬ 
essary  or  appropriate  in  furtherance 
of  the  purposes  of  the  Act.  However, 
the  Commission  specifically  invites 
comments  as  to  the  competitive 
impact  of  these  proposals,  if  adopted. 


Proposed  Amendments 

It  is  proposed  to  amend  17  CFR 
Chapter  II  as  follows: 

I.  By  adopting  §  239.28  to  read  as  fol¬ 
lows: 

§  239.28  Form  S-18,  optional  form  for  the 
registration  of  securities  to  be  sold  to 
the  public  by  the  issuer  for  an  aggre¬ 
gate  cash  price  not  to  exceed 
$3,000,000. 

Securities  and  Exchange  Commission 
Washington.  D.C.  20549 


Calculation  of  registration  fee 


Title  of  shares  being 
registered 

Amount  being 
registered 

Proposed  maximum 
offering  price  per  unit 

Proposed  maximum 
aggregate  offering 
price 

Amount  of 
registration 
fee 

Rule  457. 

FORM  s-18— REGISTRATION  STATEMENT  UNDER 
THE  SECURITIES  ACT  OF  1933 


(Exact  name  of  registrant  as  specified  in  charter) 


(Address  of  principal  executive  offices) 


(Name  and  address  of  agent  for  services) 


(state  or  other  (Industrial  (IRS  employer  I.D. 
Judisdiction  of  classification  number) 

incorporation)  code  number) 

Approximate  date  of  commencement  of  proposed 
sale  to  the  public 


The  registrant  hereby  amends  this  regis¬ 
tration  statement  on  such  date  or  dates  as' 
may  be  necessary  to  delay  its  effective  date 
until  the  registrant  shall  file  a  further 
amendment  which  specifically  states  that 
this  registration  statement  shall  thereafter 
become  effective  in  accordance  with  section 
8(a)  of  the  Securities  Act  of  1933  or  until 
the  registration  statement  shall  become  ef¬ 
fective  on  such  date  as  the  Commission, 
acting  pursuant  to  said  section  8(a),  may  de¬ 
termine.  ' 

Facing  Sheet. 

General  Instructions. 

A.  Rule  as  to  Use  of  Form  S-18. 

B.  Application  of  General  Rules  and 
Regulations. 

C.  Documents  Comprising  Registration 
Statement. 

D.  Form  and  Content  of  Prospectus. 

E.  Preparation  of  Part  II. 

PART  I.  INFORMATION  REQUIRED  IN 
PROSPECTUS. 

Item 

1.  Distribution  Spread. 

2.  Plan  of  Distribution. 

3.  Use  of  Proceeds  to  Registrant. 

4.  Organization  Within  5  Years. 

5.  Description  of  Business. 

6.  Description  of  Property. 

7.  Pending  Legal  Proceedings. 

8.  Directors  and  Officers. 

9.  Remuneration  of  Directors  and  Offi¬ 
cers. 

10.  Options  to  Purchase  Securities. 

11.  Principal  Security  Holders. 

12.  Interest  of  Management  and  Others 
in  Certain  Transactions. 

13.  Securities  Being  Registered. 

14.  Financial  Statements. 

PART  II.  INFORMATION  NOT  REQUIRED  IN 
PROSPECTUS 

15.  Marketing  Arrangements. 

16.  Other  Expenses  of  Registration  and 
Distribution. 


'Inclusion  of  this  paragraph  is  optional. 
See  Rule  473. 


17.  Relationship  with  Registrant  of  Ex¬ 
perts  Named  in  Registration  State¬ 
ment. 

18.  Recent  Sales  of  Unregistered  Securi¬ 
ties. 

19.  Financial  Statements  and  Exhibits 
Filed. 

Undertakings. 

Signatures. 

Instructions  as  to  Exhibits. 

General  Instruction 
A.  Rule  as  to  Use  of  Form  S-18 

(a)  This  form  is  to  be  used  for  the  regis¬ 
tration  of  securities  of  any  corporation  not 
to  exceed  an  aggregate  cash  price  of  $3  mil¬ 
lion  which  are  to  be  sold  by  the  issuer  to  the 
public  for  cash,  provided  such  corporation: 

(1)  Is  incorporated  under  the  laws  of  the 
United  States  or  Canada  or  any  State  or 
Province  thereof,  and  has  or  proposes  to 
have  its  principal  business  operations  in  the 
United  States,  if  a  domestic  corporation,  or 
Canada  or  the  United  States  if  a  Canadian 
corporation; 

(2)  Is  not  subject  to  the  reporting  provi¬ 
sions  of  the  Securities  Exchange  Act  of  1934 
pursuant  to  section  12  or  15(d)  of  that  Act; 
and 

(3)  Is  not  a  company  offering  limited  part¬ 
nership  interests  in  an  oil  or  gas  program  or 
fractional  undivided  interests  in  oil  or  gas 
properties;  and  investment  company;  or  a 
mining  company  entitiled  to  use  Form  S-3. 

(b)  For  purposes  of  computing  the  S3  mil¬ 
lion  ceiling  specified  above,  there  shall  be 
Included  in  the  aggregate  price  of  the  secu¬ 
rities  registered  herein,  the  aggregate  offer¬ 
ing  price  of  all  securities  of  the  issuer  sold 
within  one  year  prior  to  the  commencement 
of  the  proposed  offering:  (i)  in  violation  of 
section  5(a)  of  the  Act:  or  (ii)  pursuant  to  a 
registration  statement  filed  on  Form  S-18. 
For  purposes  of  this  rule,  the  term  “securi¬ 
ties  of  the  issuer”  shall  include  securities 
issued  by  any  predecessor  of  the  issuer  or  by 
any  affiliate  of  the  issuer  which  was  orga¬ 
nized  or  became  such  an  affiliate  within  the 
past  two  years. 

(c)  Notwithstanding  the  provisions  of 
paragraph  (a)(1),  a  registrant  which  has  had 
a  prior  offering  on  Form  S-18  may,  during 
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the  remainder  of  the  fiscal  year  In  which 
the  prior  registration  was  made  effective, 
use  the  form  to  register  additional  securities 
until  the  offering  limit  as  computed  in  para¬ 
graph  (b)  has  been  met. 

B.  Application  of  General  Rules  and 
Regulations 

(a)  Attention  is  directed  to  the  General 
Rules  and  Regulations  under  the  Act,  par¬ 
ticularly  those  comprising  Regulation  C. 
That  regulation  contains  general  require¬ 
ments  regarding  the  preparation  and  filing 
of  the  registration  statement.  The  defini¬ 
tions  contained  in  Rule  405  should  be  espe¬ 
cially  noted. 

(b)  Specific  attention  is  directed  to  Form 
SR  which  is  required  to  be  filed  by  first¬ 
time  registrants  under  the  Securities  Act 
showing  sales  of  registered  securities  and 
the  use  of  proceeds  therefrom. 

(c)  Attention  is  directred  to  Securities  Act 
Release  No.  4968  (April  24,  1969)  regarding 
the  Commission’s  policy  with  respect  to  the 
prior  delivery  of  preliminary  prospectuses 
by  registrants  not  subject  to  the  reporting 
requirements  of  the  Exchange  Act. 

C.  Documents  Comprising  Registration 
Statement 

The  registration  statement  shall  consist  of 
the  facing  sheet  of  the  form,  the  prospectus 
containing  the  information  specified  in  Part 

I.  the  information  called  for  by  Part  II,  the 
undertaking  to  file  reports,  the  required  sig¬ 
natures.  consents  of  experts,  and  exhibits, 
and  any  other  information  or  doucments 
which  are  required  or  which  the  registrant 
may  fUe  as  part  of  the  registration  state¬ 
ment. 

D.  Form  and  Content  of  Prospectus 

(a)  The  prospectus  shall  contain  the  infor¬ 
mation  called  for  by  all  of  the  items  of  Part 
I  of  the  form,  except  that  no  reference  need 
be  made  to  inapplicable  items,  and  negative 
answers  to  any  item  may  be  omitted.  Unless 
clearly  indicated  otherwise,  information  set 
forth  in  any  part  of  the  prospectus  need  not 
be  repeated  elsewhere  in  the  prospectus. 
Where  it  is  deemed  necessary  or  desirable  to 
call  attention  to  information  contained  else¬ 
where  in  the  prospectus,  this  may  be  done 
by  an  appropriate  cross  reference. 

(b)  Where  appropriate  to  a  clear  under¬ 
standing  by  investors  of  the  speculative  or 
promotional  nature  of  the  enterprise,  an  in¬ 
troductory  statement  shall  be  made  in  the 
prospectus  summarizing  the  factors  which 
make  the  offering  a  speculation  and  setting 
forth  such  matters  as  a  comparison,  in  per¬ 
centages,  of  the  securities  being  offered  to 
the  public  for  cash  and  those  issued  or  to  be 
Issued  to  promoters,  directors,  officers,  con¬ 
trolling  persons  and  underwriters  for  cash, 
property  and  services. 

(c)  Attention  is  directed  to  the  Division  of 
Corporation  Finance’s  Guides  for  Prepara¬ 
tion  and  Filing  of  Registration  Statements 
Under  the  Securities  Act  of  1933.  The 
Guides  represent  Di\ision  practices  with  re¬ 
spect  to  the  disclosures  to  be  provided  in 
registration  statements. 

E.  Preparation  of  Part  II 

Part  II  of  the  registration  statement  shall 
contain  the  niunbers  and  captions  of  the 
items  in  Part  II  of  the  form,  but  the  text  of 
the  items  may  be  omitted  provided  the  an¬ 
swers  are  so  prepared  as  to  indicate  to  the 
reader  the  coverage  of  the  items  without 
the  necessity  of  referring  to  the  text  of  the 
items  or  the  instructions  thereto.  If  the  in¬ 


formation  required  by  any  item  of  Part  II  is 
completely  disclosed  in  the  prospectus,  ref¬ 
erence  may  be  made  to  the  specific  page  or 
caption  of  the  prospectus  which  contains 
such  information. 

Part  I.  Information  Required  in 
Prospectus 

Item  1.  Distribution  Spread. 

The  information  called  for  by  the  follow¬ 
ing  table  shall  be  given,  in  substantially  the 
tabular  form  indicated,  on  the  outside  front 
cover  page  of  the  prospectus  as  to  all  securi¬ 
ties  being  registered  (estimate,  if  necessary). 


Price  Underwriting  Proceeds  to 
to  discounts  and  registrant  or 
public  commissions  other  person 


Per  unit 


Total 


Instructions.  1.  The  term  "commissions” 
has  the  meaning  given  in  paragraphs  (17)  of 
Schedule  A  of  the  Act.  Only  commissions 
paid  by  the  registrant  in  cash  are  to  be  in¬ 
cluded  in  the  table.  Commissions  paid  by 
other  persons,  and  other  considerations  to 
the  underwriters,  shall  be  set  forth  follow¬ 
ing  the  table  with  a  reference  thereto  in  the 
second  column  of  the  table.  Any  finder’s 
fees  or  similar  payments  shall  be  appropri¬ 
ately  disclosed. 

2.  If  it  is  impracticable  to  state  the  price 
to  the  public,  the  method  by  which  it  is  to 
be  determined  shall  be  explained.  In  addi¬ 
tion,  if  the  securities  are  to  be  offered  at  the 
market,  or  if  the  offering  price  is  to  be  de¬ 
termined  by  a  formula  related  to  market 
prices,  indicate  the  market  involved  and  the 
market  price  as  of  the  latest  practicable 
date. 

Item  2.  Plan  of  Distribution. 

(a)  If  the  securities  being  registered  are  to 
be  offered  through  underwriters,  give  the 
names  of  the  principal  underwriters,  and 
state  the  respective  amounts  underwritten. 
Identify  each  such  under\iTiter  having  a 
material  relationship  to  the  registrant  and 
state  the  nature  of  the  relationship.  State 
briefly  The  nature  of  the  underwriters’  obli¬ 
gation  to  take  the  securities. 

Instruction.  All  that  is  requires  as  to  the 
nature  of  the  underwriters’  obligation  is 
whether  the  underwriters  are  or  will  be 
committed  to  take  and  to  pay  for  all  of  the 
securities  if  any  are  taken,  or  whether  it  is 
merely  an  agency  or  “best  efforts”  arrange¬ 
ment  under  which  the  underwriters  su-e  re¬ 
quired  to  take  and  pay  for  only  such  securi¬ 
ties  as  they  may  sell  to  the  public.  Condi¬ 
tions  precedent  to  the  underwriters’  taking 
the  securities,-  including  “market  outs”, 
need  not  be  described  except  in  the  case  of 
an  agency  or  “best  efforts”  arrangement. 

(b)  State  briefly  the  discounts  and  com¬ 
missions  to  be  allowed  or  paid  to  dealers,  in¬ 
cluding  all  cash,  securities,  contracts  or 
other  consideration  to  be  received  by  any 
dealer  in  connection  with  the  sale  of  the  se¬ 
curities. 

Instruction.  If  any  dealers  are  to  act  in 
the  capacity  of  subunderwriters  and  are  to 
be  allowed  or  paid  any  additional  discounts 
or  commissions  for  acting  in  such  capacity, 
a  general  statement  to  that  effect  will  suf¬ 
fice  without  giving  the  additional  amounts 
to  be  so  paid. 

(c)  Outline  briefly  the  plan  of  distribution 
of  any  securities  being  registered  which  are 


to  be  offered  otherwise  than  through  under¬ 
writers. 

(d)  Identify  any  principal  underwriter 
that  intends  to  confirm  sales  to  any  ac¬ 
counts  over  which  it  exercises  discretionary 
authority  and  include  an  estimate  of  the 
amount  of  securities  to  intended  to  be  con¬ 
firmed. 

Instruction.  The  response  to  this  item 
shall  be  contained  in  a  pre-effective  amend¬ 
ment  which  will  be  circulated  if  the  infor¬ 
mation  is  not  available  when  the  registra¬ 
tion  statement  is  filed. 

Item  3.  Use  of  Proceeds  to  Registrant 

State  the  principal  purposes  for  which  the 
net  proceeds  to  the  registrant  from  the  se¬ 
curities  to  be  offered  are  intended  to  be 
used,  and  the  approximate  amount  intended 
to  be  used  for  each  such  purpose. 

Instructions.  1.  Details  of  proposed  expen¬ 
ditures  are  not  to  be  given;  for  example, 
there  need  be  furnished  only  a  brief  outline 
of  any  program  of  construction  or  addition 
of  equipment.  If  any  substantial  portion  of 
the  proceeds  has  not  been  allocated  for  par¬ 
ticular  purposes,  a  statement  to  that  effect 
shall  be  made  together  with  a  statement  of 
the  amoimt  of  proceeds  not  so  allocated. 

2.  Include  a  statement  as  to  the  use  of  the 
actual  proceeds  if  they  are  not  sufficient  to 
accomplish  the  purposes  set  forth  and  the 
order  of  priority  in  which  they  will  be  ap¬ 
plied.  However,  such  statement  need  not  be 
made  if  the  underwriting  arrangements  are 
such  that,  if  any  securities  are  sold  to  the 
public,  it  can  be  reasonably  expected  that 
the  actual  proceeds  of  the  issue  will  not  be 
substantially  less  than  the  estimated  aggre¬ 
gate  proceeds  to  the  registrant  as  shown 
imder  Item  1. 

3.  If  any  material  amounts  of  other  funds 
are  to  be  used  in  conjunction  with  the  pro¬ 
ceeds.  state  the  amounts  and  sources  of 
such  other  funds.  If  any  material  part  of 
the  proceeds  is  to  be  used  to  discharge  a 
loan,  the  item  is  to  be  answered  as  to  the 
use  of  the  proceeds  of  the  loan  if  the  loan 
was  made  within  one  year;  otherwise,  it  will 
suffice  to  state  that  the  proceeds  are  to  be 
used  to  discharge  the  indebtedness  created 
by  the  loan. 

4.  If  any  material  sunount  of  the  proceeds 
is  to  be  used  to  acquire  assets,  otherwise 
than  in  the  ordinary  course  of  business, 
briefly  describe  the  assets  and  give  the 
names  of  the  persons  from  whom  they  are 
to  be  acquired.  State  the  cost  of  the  assets 
to  the  registrant  and  the  principle  followed 
in  determining  such  cost. 

Item  4.  Organization  Within  5  Years 

If  the  registrant  was  organized  within  the 
past  5  years,  furnish  the  following  instruc¬ 
tions: 

(a)  State  the  names  of  the  promoters,  the 
nature  and  amoimt  of  anything  of  value  (in¬ 
cluding  money,  property,  contracts,  options 
or  rights  of  any  kind)  received  or  to  be  re¬ 
ceived  by  each  promoter  directly  or  indirect¬ 
ly  from  the  registrant,  and  the  nature  and 
amount  of  any  assets,  services  or  other  con¬ 
sideration  therefor  received  or  to  be  re¬ 
ceived  by  the  registrant.  The  term  “promot¬ 
er”  is  defined  in  Rule  405  under  the  Act. 

(b)  As  to  any  assets  acquired  or  to  be  ac¬ 
quired  by  the  registrant  from  a  promoter, 
state  the  amount  at  which  acquired  or  to  be 
acquired  and  the  principle  followed  or  to  be 
followed  in  determining  the  amount.  Identi¬ 
fy  the  persons  making  the  determination 
and  state  their  relationship,  if  any.  with  the 
registrant  or  any  promoter.  If  the  assets 


FEDERAL  REGISTER,  VOL.  43,  NO.  51— WEDNESDAY,  MARCH  15,  1978 


PROPOSED  RULES 


10893 


were  acquired  by  the  promoter  within  two 
years  prior  to  their  transfer  to  the  regis¬ 
trant,  state  the  cost  thereof  to  the  promot¬ 
er. 

(c)  List  all  parents  of  the  registrant  show¬ 
ing  the  basis  of  control  and  as  to  each 
parent,  the  percentage  of  voting  securities 
owned  or  other  basis  of  control  by  its  imme¬ 
diate  parent,  if  any. 

Instruction.  Include  the  registrant  and 
show  the  percentage  of  its  voting  securities 
owned  or  other  basis  of  control  by  its  imme¬ 
diate  parent.  In  case  any  parent  is  a  resident 
of,  or  a  corporation  or  other  organization 
formed  under  the  laws  of,  any  foreign  coun¬ 
try,  give  the  name  of  such  coimtry  for  each 
such  foreign  parent,  and,  if  it  is  a  corpora¬ 
tion  or  other  organization,  state  briefly  the 
nature  of  the  organization. 

Item  S.  Description  of  Business 

(a)  Describe  the  business  done  and  intend¬ 
ed  to  be  done  by  the  registrant  and  its  sub¬ 
sidiaries  and  the  general  development  of 
such  business  during  the  past  five  years,  or 
such  shorter  period  as  the  registrant  may 
have  been  engaged  in  business.  The  descrip¬ 
tion  shall  include  information  as  to  matters 
such  as  the  following: 

1.  Competitive  conditions  in  the  industry 
or  industries  involved  and  the  competitive 
position  of  the  registrant,  if  known  or  rea¬ 
sonably  available  to  the  registrant.  If  sever¬ 
al  products  or  services  are  involved,  separate 
consideration  shall  be  given  to  the  principal 
products  or  services  or  classes  of  products  or 
services. 

2.  If  a  material  part  of  the  business  is  de¬ 
pendent  upon  a  single  customer  or  a  few 
customers,  the  loss  of  any  one  or  more  of 
whom  would  have  a  materially  adverse 
effect  on  the  business  of  the  registrant,  the 
name  of  the  customer  or  customers,  their 
relationship,  if  any,  to  the  registrant  and 
material  facts  regarding  their  importance  to 
the  business  of  the  registrant. 

3.  The  principal  products  produced  and 
services  rendered  by  the  registrant,  the 
principal  markets  for,  and  methods  of  distri¬ 
bution  of,  such  products  and  services,  in¬ 
cluding  any  significant  changes  in  the  kinds 
of  products  produced  or  services  rendered, 
or  in  the  markets  or  methods  of  distribu¬ 
tion,  during  the  past  three  fiscal  years. 

4.  To  the  extent  that  information  concern¬ 
ing  backlog  is  material  to  an  understanding 
of  the  business  of  the  registrant,  the  dollar 
amount  of  backlog  orders  believed  to  be 
firm,  as  of  a  recent  date  and  as  of  a  compa¬ 
rable  date  in  the  preceding. fiscal  year,  to¬ 
gether  with  an  indication  of  the  portion 
thereof  not  reasonably  expected  to  be  filled 
within  the  current  fiscal  year,  and  seasonal 
or  other  material  aspects  of  the  backlog. 

5.  The  sources  and  availability  of  raw  ma¬ 
terials  essential  to  the  business. 

6.  The  importance  to  the  business  and  the 
duration  and  effect  of,  all  materials  patents, 
trademarks,  licenses,  franchises  and  conces¬ 
sions  held. 

7.  (a)  The  estimated  dollar  amount  spent 
during  each  of  the  last  two  fiscal  years  on 
material  research  activities  relating  to  the 
development  of  new  products  or  services  or 
the  improvement  of  existing  products  or 
services,  indicating  those  activities  which 
were  company-sponsored  and/or  those 
which  were  customer-sponsored. 

(b)  In  addition  to  the  description  of  the 
bjsiness  done  and  intended  to  be  done  re- 
qjired  by  paragraph  5(a)  and  without  limit¬ 
ing  that  requirement,  if  there  has  been  a 
public  announcement  of,  or  if  information 


otherwise  has  become  public  about,  the  reg¬ 
istrant’s  intent  to  introduce  a  new  product 
or  enter  a  new  industry  segment  requiring 
the  investment  of  a  material  amount  of 
total  assets,  a  description  of  the  status  of 
such  product  or  segment  (e.g.,  whether  in 
the  planning  stage,  whether  prototypes 
exist,  the  degree  to  which  product  design 
has  progressed  or  whether  further  engineer¬ 
ing  is  necessary). 

(c)  Where  material,  state  the  approximate 
number  of  employees  engaged  fulltime  in 
each  of  the  activities  described  in  (a)  above 
during  each  fiscal  year  and  in  (b)  above. 

Note.— Item  9(a)(7)(b)  requires  a  descrip¬ 
tion  of  the  status  of  product  development  in 
addition  to  the  description  of  the  business 
done  and  intended  to  be 'done  required  by 
paragraph  9(a).  Item  9(aK7)(b)  is  not  in¬ 
tended  to  require  disclosure  of  otherwise 
nonpublic  corporate  information  the  disclo¬ 
sure  of  which  would  adversely  affect  the 
registrant’s  competitive  position.  Subpara¬ 
graph  (a)  requires  disclosure  of  financial  in¬ 
formation  relating  to  research  and  develop¬ 
ment  activities.  Subparagraph  (b)  is  intend¬ 
ed  to  elicit  addtional  specific  information 
only  where  there  has  been  a  public  an¬ 
nouncement  or  where  information  has  oth¬ 
erwise  become  public  concerning  a  new 
product  or  industry  segment  requiring  the 
investment  of  a  material  amount  of  total 
assets. 

8.  The  number  of  persons  employed  by 
the  registrant. 

9.  The  extent  to  which  the  business  of  the 
registrant  or  a  material  portion  thereof  is  or 
may  be  seasonal. 

Instructions.  1.  If  the  registrant  proposes 
to  introduce  or  has  recently  introduced  a 
new  product  or  proposes  to  do  business  or 
has  recently  begun  to  do  business  in  a  new 
industry  segment  requiring  the  investment 
of  a  material  amount  of  its  total  assets,  pro¬ 
vide  as  supplemental  information  at  the 
time  of  filing  of  the  document,  but  not  as 
part  thereof,  a  copy  of  any  studies  conduct¬ 
ed  or  performed  by  or  for  the  registrant  re¬ 
lating  to  such  business  or  product  and  a 
statement  as  to  the  actual  or  proposed  use 
of  such  study.  If  any  such  study  is  not  avail¬ 
able  at  the  time  of  filing,  it  should  be  pro¬ 
vided  as  soon  thereafter  as  practicable. 
Where  material,  disclosure  of  the  absence  of 
such  study  is  required. 

2.  The  principal  methods  of  competition 
(e.g.,  price,  service,  warranty  or  product  per¬ 
formance)  should  be  identified  and  positive 
and  negative  factors  pertaining  to  the  com¬ 
petitive  position  of  the  registrant,  to  the 
extent  that  they  exist,  should  be  explained 
if  known  or  reasonably  available  to  the  reg¬ 
istrant.  An  estimate  of  the  number  of  com¬ 
petitors  should  be  included,  and,  where  ma¬ 
terial,  the  particular  markets  in  which  the 
registrant  competes  should  be  identified. 
Where  one  or  a  small  number  of  competi¬ 
tors  are  dominant,  they  should  be  identi¬ 
fied. 

3.  Where  material  to  understanding  the 
registrant’s  business,  the  registrant’s  and  in¬ 
dustry  practices  and  conditions  as  they 
relate  to  working  capital  items  should  be  ex¬ 
plained  (e.g.  where  the  registrant’s  business 
is  highly  seasonal;  where  the  registrant  is 
required  to  carry  significant  amounts  of  in¬ 
ventory  to  meet  rapid  delivery  requirements 
of  customers  or  to  assure  itself  of  a  continu¬ 
ous  allotment  of  goods  from  suppliers:  or 
where  the  registrant  has  provided  extended 
payment  terms  to  customers). 

4.  The  description  shall  not  relate  to  the 
powers  and  objects  specified  in  the  charter. 


but  to  the  actual  business  done  and  intend¬ 
ed  to  be  done.  Include  the  business  of  sub¬ 
sidiaries  and  affiliates  of  the  registrant  inso¬ 
far  as  is  necessary  to  understand  the 
charter  and  development  of  the  business 
conducted  by  the  total  enterprise. 

^5.  Appropriate  disclosure  shall  also  be 
made  as  jto  the  material  effects  that  compli¬ 
ance  with  Federal,  State  and  local  provi¬ 
sions  which  have  been  enacted  or  adopted 
regulating  the  discharge  of  materials  into 
the  environment,  or  otherwise  relating  to 
the  protection  of  the  environment,  may- 
have  upon  the  capital  expenditures,  earn¬ 
ings  and  competitive  position  of  the  regis¬ 
trant  and  its  subsidiaries.  Registrant  shall 
disclose  any  material  estimated  capital  ex¬ 
penditures  for  environmental  control  facili¬ 
ties  for  the  remainder  of  its  current  fiscal 
year  and  its  succeeding  fiscal  year;  and  such 
further  periods  as  the  registrant  may  deem 
material. 

6.  In  describing  developments,  informa¬ 
tion  shall  be  given  as  to  matters  such  as  the 
following:  the  nature  and  results  of  any 
bankruptcy,  receivership  or  similar  proceed¬ 
ings  with  respect  to  the  registrant  or  any  of 
its  significant  subsidiaries;  the  nature  and 
results  of  any  other  material  reorganization, 
readjustment  or  succession  of  the  registrant 
or  any  of  its  significant  subsidiaries;  the  ac¬ 
quisition  or  disposition  of  any  material 
amount  of  assets  otherwise  than  in  the  ordi¬ 
nary  course  of  business;  and  any  material 
changes  in  the  mode  of  conducting  the  busi¬ 
ness. 

7.  The  business  of  a  predecessor  or  prede¬ 
cessors  shall  be  deemed  to  be  the  business 
of  the  registrant  for  the  purpose  of  this 
item. 

8.  Appropriate  disclosure  shall  be  made 
with  respect  to  any  material  portion  of  the 
business  which  may  be  subject  to  renegoti¬ 
ation  of  profits  or  termination  of  contracts 
or  subcontracts  at  the  election  of  the  Gov¬ 
ernment. 

9.  Describe,  if  formulated,  the  registrant’s 
plan  of  operation  for  the  remainder  of  the 
fiscal  year,  if  the  registration  statement  is 
filed  prior  to  the  end  of  the  registrant’s 
second  fiscal  quarter.  Describe,  if  formulat¬ 
ed.  the  registrant’s  plan  of  operation  for  the 
remainder  of  the  fiscal  year  and  for  the  first 
six  months  of  the  next  fiscal  year,  if  the 
registration  statement  is  filed  subsequent  to 
the  end  of  the  second  quarter.  If  such  infor¬ 
mation  is  not  available,  the  reasons  for  its 
not  being  available  should  be  stated.  Disclo¬ 
sure  relating  to  any  plan  should  include 
such  matters  as: 

(a)  A  statement  in  narrative  form  indicat¬ 
ing  the  registrant’s  opinion  as  to  the  period 
of  time  that  the  proceeds  from  the  offering 
will  satisfy  cash  requirements  and  whether 
in  the  next  six  months  it  will  be  necessary 
to  raise  additional  funds  to  meet  the  expen¬ 
ditures  required  for  operating  the  business 
of  the  registrant.  The  basis  for  such  opinion 
shall  be  set  forth  with  specificity  and  cate¬ 
gories  of  expenditures  and  sources  of  cash 
resources  shall  be  identified.  Amounts  of  ex¬ 
penditures  and  cash  resources  need  not  be 
provided.  In  addition,  if  the  narrative  state¬ 
ment  is  based  on  a  cash  budget,  such  budget 
should  be  furnished  to  the  Commission  as 
supplemental  information,  but  not  as  a  part 
of  the  registration  statement. 

(b)  An  explanation  of  material  product  re¬ 
search  and  development  to  be  performed 
during  the  period  covered  by  the  plan,  in¬ 
cluding  where  there  has  been  a  public  an¬ 
nouncement  of  or  such  information  has  oth¬ 
erwise  become  public  the  registrant’s  intent 
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to  introduce  a  new  product  or  enter  a  new 
industry  segment  requiring  the  investment 
of  a  material  amount  of  total  assets,  a  de¬ 
scription  of  the  status  of  such  product  or 
segment  (e.g.,  whether  in  the  planning 
stage,  whether  prototypes  exist,  the  degree 
to  which  product  design  has  progressed  or 
whether  futher  engineering  is  necessary). 

(c)  Any  anticipated  material  acquisition  of 
plant  and  equipment  and  the  capacity 
thereof. 

(d)  Any  anticipated  material  changes  in 
number  of  employees  in  the  various  depart¬ 
ments  such  as  research  and  development, 
production,  sales  or  administration. 

(e)  Other  material  areas  which  may  be  pe¬ 
culiar  to  the  registrant’s  business. 

(b)  If  the  registrant  is  required  to  include 
segment  information  in  its  financial  state¬ 
ments,  such  information  shall  be  disclosed 
in  the  description  of  business;  if  the  seg¬ 
ment  information  is  located  on  a  page  that 
is  not  clearly  a  part  of  the  description  of 
business,  the  information  shall  be  incorpo¬ 
rated  by  reference. 

Item  6.  Description  of  Property 

State  briefly  the  location  and  general 
character  of  the  principal  plants,  mines  and 
other  materially  important  physical  proper¬ 
ties  of  the  registrant  and  its  subsidiaries.  If 
any  such  property  is  not  held  in  fee  or  is 
held  subject  to  any  major  encumbrance,  so 
state  and  briefly  describe  how  held. 

Instructions.  1.  What  is  required  is  infor¬ 
mation  essential  to  an  investor’s  appraisal 
of  the  securities  being  registered.  Such  in¬ 
formation  should  be  furnished  as  will  rea¬ 
sonably  inform  investors  as  to  the  suitabil¬ 
ity,  adequacy,  productive  capacity  and 
extent  of  utilization  of  the  facilities  used  in 
the  enterprise.  Detailed  descriptions  of  the 
physical  characteristics  of  individual  prop¬ 
erties  or  legal  descriptions  by  metes  and 
bounds  are  not  required  and  should  not  be 
given. 

2.  In  the  case  of  an  extractive  enterprise, 
material  information  should  be  given  as  to 
production,  reserves,  locations,  develop¬ 
ments  and  the  nature  of  the  registrant’s  in¬ 
terest.  Where  individual  properties  are  of 
major  significance  to  the  enterprise  (i)  more 
detailed  information  concerning  these  mat¬ 
ters  should  be  furnished,  including  the  re¬ 
sults  of  development  in  the  area  and  signifi¬ 
cant  geological  structures  and  formations, 
where  appropriate  and  (ii)  appropriate  maps 
should  be  used  to  disclose  location  data  of 
significant  properties  except  where  numer¬ 
ous  maps  would  be  required.  Where  the 
report  of  an  engineer  or  other  expert  is  re¬ 
ferred  to  in  the  prospectus,  a  copy  of  the 
full  rep>ort  normally  should  be  furnished  as 
supplemental  information  but  not  as  a  part 
of  the  registration  statement. 

Item  7.  Legal  Proceedings. 

Briefly  describe  any  material  legal  pro¬ 
ceedings  other  than  ordinary  routine  litiga¬ 
tion  incidental  to  the  business  to  which  the 
registrant  or  any  of  its  subsidiaries  is  a 
party  or  of  which  any  of  their  property  Is 
the  subject.  Include  the  name  of  the  court 
or  agency  in  which  the  proceedings  are 
r>ending,  the  date  instituted,  the  principal 
parties  thereto,  a  description  of  the  factual 
basis  alleged  to  underlie  the  proceedings 
and  the  relief  sought.  Include  similar  infor¬ 
mation  as  to  any  such  proceedings  known  to 
be  contemplated  by  government  authorities. 

Instructions.  1.  If  the  business  ordinarily 
results  in  actions  for  negligence  or  other 
claims,  no  such  action  or  claim  need  be  de¬ 


scribed  unless  it  departs  from  the  normal 
kind  of  such  actions. 

2.  No  information  need  be  given  with  re¬ 
spect  to  any  proceeding  which  involves  pri¬ 
marily  a  claim  for  damages  if  the  amount 
involved,  exclusive  of  interest  and  costs, 
does  not  exceed  10  percent  of  the  current 
assets  of  the  registrant  and  its  subsidiaries 
on  a  consolidated  basis.  However,  if  any  pro¬ 
ceeding  presents  in  large  degree  the  same 
issues  as  other  proceedings  pending  or 
known  to  be  contemplated,  the  amount  in¬ 
volved  in  such  other  proceedings  shall  be  in¬ 
cluded  in  computing  such  percentage. 

3.  Notwithstanding  Instructions  1  and  2, 
any  material  bankruptcy,  receivership,  or 
similar  proceeding  with  respect  to  the  regis¬ 
trant  or  any  of  its  significant  subsidiaries 
shall  be  described.  Any  material  proceeding 
to  which  any  director,  officer  or  affiliate  of 
the  registrant,  any  owner  of  record  or  bene¬ 
ficially  of  more  than  10  percent  of  any  class 
of  voting  securities  of  the  registrant,  or  any 
assoicate  of  any  such  director,  officer  or  se¬ 
curity  holder  is  a  party  adverse  to  the  regis¬ 
trant  or  any  of  its  subsidiaries  or  has  a  ma¬ 
terial  interest  adverse  to  the  registrant  or 
any  of  its  subsidiaries  also  shall  be  de¬ 
scribed. 

4.  Notwithstanding  the  foregoing,  admin¬ 
istrative  or  Judicial  proceedings  arising 
under  any  Federal,  state  or  local  provisions 
which  have  been  enacted  or  adopted  regu¬ 
lating  the  discharge  or  materials  into  the 
environment  or  otherwise  relating  to  the 
protection  of  the  environment  shall  not  be 
deemed  “ordinary  routine  litigation  inciden¬ 
tal  to  the  business"  and  shall  be  described  if 
such  proceedings  is  material  to  the  business 
or  financial  condition  of  the  registrant  or  if 
it  involves  primarily  a  claim  for  damages 
and  the  amount  involved,  exclusive  of  inter¬ 
est  and  costs,  exceeds  10  percent  of  the  cur¬ 
rent  assets  of  the  registrant  and  its  subsid¬ 
iaries  on  a  consolidated  basis.  Any  such  pro¬ 
ceedings  by  governmental  authorities  shall 
be  deemed  material  and  shall  be  described 
whether  or  not  the  amount  of  any  claim  for 
damages  involved  exceeds  10  percent  of  cur¬ 
rent  assets  on  a  consoldiated  basis  and 
whether  or  not  such  proceedings  are  consid¬ 
ered  "ordinary  routine  litigation  incidental 
to  the  business’’:  provided,  however,  that 
such  proceedings  which  are  similar  in 
nature  may  be  grouped  and  described  ge- 
nerically.  stating:  the  number  of  such  pro¬ 
ceedings;  the  issues  generally  involved:  and, 
if  such  proceedings  in  the  aggregate  are  ma¬ 
terial  to  the  business  or  financial  condition 
of  the  registrant,  the  effect  of  such  proceed¬ 
ings  on  the  business  or  financial  condition 
of  the  registrant. 

Item  8.  Directors  and  Executive  Officers 

(a)  List  the  names  and  ages  of  all  directors 
of  the  registrant  and  all  persons  chosen  to 
become  directors:  indicate  all  positions  and 
offices  with  the  registrant  held  by  such 
person,  if  such  person  is  a  member  of  any 
committee<s)  of  the  registant’s  Board  of  Di¬ 
rectors,  indicate  such  membershipCs);  state 
his  term  of  office  as  director  and  the  period 
during  which  he  has  served  as  such;  indicate 
any  directorship  held  by  each  such  person 
in  any  company  with  a  class  of  securities 
registered  pursuant  to  Section  12  of  the  Ex¬ 
change  Act  or  subject  to  the  requirements 
of  Section  15(d)  of  that  Act  or  any  company 
registered  as  an  investment  company  under 
the  Investment  Company  Act  of  1940;  brief¬ 
ly  describe  any  arrangement  or  understand¬ 
ing  between  him  and  any  other  person  pur¬ 
suant  to  which  he  was  selected  as  a  director. 


Instructions.  I.  Do  not  include  arrange¬ 
ments  or  understandings  with  directors  or 
officers  of  the  registrant  acting  solely  in 
their  capacities  as  such. 

2.  If  any  person  chosen  to  become  a  direc¬ 
tor  has  not  consented  to  act  as  such,  so 
state. 

(b)  List  the  names  and  ages  of  all  execu¬ 
tive  officers  of  the  registrant  and  all  per¬ 
sons  chosen  to  become  executive  officers;  in¬ 
dicate  all  positions  and  offices  with  the  reg¬ 
istrant  held  by  each  such  person;  state  his 
term  of  office  as  officer  and  the  period 
during  which  he  has  served  as  such  and 
briefly  describe  any  arrangement  or  under¬ 
standing  between  him  and  any  other  person 
pursuant  to  which  he  was  selected  as  an  of¬ 
ficer. 

Instructions.  1.  Do  not  include  arrange¬ 
ments  or  understandings  with  directors  or 
officers  of  the  registrant  acting  solely  in 
their  capacities  as  such. 

2.  If  any  person  chosen  to  become  a  direc¬ 
tor  has  not  consented  to  act  as  such,  so 
state. 

3.  ’The  term  "executive  officer”  means  the 

president,  secretary,  treasurer,  any  vice 
president  in  charge  of  a  principal  business 
function  (such  as  sales,  admnistration  or  fi¬ 
nance)  and  any  other  person  who  performs 
similar  policy  making  functions  for  the  reg¬ 
istrant.  , 

(c)  Where  the  registrant  employs  persons 
such  as  production  managers,  sales  manag¬ 
ers,  or  research  scientists,  who  are  not  ex¬ 
ecutive  officers,  but  who  make  or  are  ex¬ 
pected  to  make  significant  contributions  to 
the  business  of  the  registrant,  such  persons 
should  be  identified  and  their  background 
disclosed  to  the  same  extent  as  in  the  case 
of  executive  officers. 

(d)  State  the  nature  of  any  family  rela¬ 
tionship  between  any  director  or  executive 
officer  or  person  named  in  answer  to  para¬ 
graph  (c)  and  any  other  director  or  execu¬ 
tive  officer  or  person  named  in  answer  to 
paragraph  (c). 

Instruction.  The  term  "family  relation¬ 
ship”  means  any  relationship  by  blood,  mar¬ 
riage  or  adoption,  not  more  remote  than 
first  cousin. 

(e)  Give  a  brief  account  of  the  business  ex¬ 
perience  during  the  past  five  years  of  each 
director  and  each  executive  officer  and  each 
person  named  in  answer  to  paragraph  (c). 
including  his  principal  occupations  and  em¬ 
ployment  during  that  period  and  the  name 
and  principal  business  of  any  corporation  or 
other  organization  in  which  such  occupa¬ 
tions  and  employment  were  carried  on. 
Where  an  executive  officer  or  person  named 
in  response  to  paragraph  (c)  has  been  em¬ 
ployed  by  the  registrant  or  a  subsidiary  of 
the  registrant  for  less  than  five  years,  a 
brief  explanation  should  be  included  as  to 
the  nature  of  the  responsibilities  undertak¬ 
en  by  the  individual  in  prior  positions  to 
provide  adequate  disclosure  of  his  prior 
business  experience.  What  is  required  is  in¬ 
formation  relating  to  the  level  of  this  pro¬ 
fessional  competence  which  may  include, 
depending  upon  the  circumstances,  such 
specific  information  as  the  size  of  the  oper¬ 
ation  supervised. 

(f)  Describe  any  of  the  following  events 
which  occurred  during  the  past  five  years 
and  which  are  material  to  an  evaluation  of 
the  ability  and  integrity  of  any  director  or 
executive  officer  of  the  registrant: 

(DA  petition  under  the  Bankruptcy  Act 
or  any  state  insolvency  law  was  filed  by  or 
against,  or  a  rece/Ver,  fiscal  agent  or  similar 
officer  was  appointed  by  a  court  for  the 
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business  or  property  of,  such  person,  or  a 
partnership  in  which  he  was  a  general  part¬ 
ner  at  or  within  two  years  before  the  time 
of  such  filing,  or  any  corporation  or  busi¬ 
ness  association , of  which  he  was  an  execu¬ 
tive  officer  at  or  within  two  years  before  the 
time  of  such  filing; 

(2)  Such  person  was  convicted  in  a  crimi¬ 
nal  proceeding  (excluding  traffic  violations 
and  other  minor  offenses)  or  is  the  subject 
of  a  criminal  proceeding  which  is  presently 
I}ending; 

(3)  Such  person  was  the  subject  of 'any 
order,  judgment  or  decree,  not  subsequently 
reversed,  suspended  or  vacated,  of  any  court 
of  competent  jurisdiction  permanently  or 
temporarily  enjoining  him  from,  or  other¬ 
wise  limiting  the  following  activities: 

(i)  acting  as  an  Investment  adviser,  under¬ 
writer,  broker  or  dealer  in  secutities,  or  as 
an  affiliated  person,  director  or  employee  of 
any  investment  company,  bank,  savings  and 
loan  association  or  insurance  company,  or 
engaging  in  or  continuing  any  conduct  or 
practice  in  connection  with  such  activity; 

(ii)  engaging  in  any  type  of  business  prac¬ 
tice;  or 

(iii)  engaging  in  any  activity  in  connection 
with  the  purchase  or  sale  of  any  security  or 
in  any  violation  of  Federal  or  state  securi¬ 
ties  laws. 

(4)  Such  person  was  the  subject  of  any 
order,  judgement  or  decree,  not  subsequent¬ 
ly  reversed,  suspended  or  vacated,  of  any 
Federal  or  state  authority  barring,  suspend¬ 
ing  or  otherwise  limiting  for  more  than  60 
days  the  right  of  such  person  to  engage  in 
any  activity  described  in  subparagraph  (3), 
above,  or  to  be  associated  with  persons  en¬ 
gaged  in  any  such  activity. 

(5)  Such  person  was  found  by  a  court  of 
competent  jurisdiction  in  a  civil  action  to 
have  violated  any  Federal  or  state  securities 
law,  and  the  judgment  in  such  civil  action 
has  not  been  subsequently  reversed. 

Instruction.  If  any  event  specified  in  this 
subparagraph  (f)  has  occurred  but  informa¬ 
tion  in  regard  thereto  is  omitted  on  the 
groimd  that  it  is  not  material,  the  registrant 
shall  furnish  the  Commission,  as  supple¬ 
mental  information  and  not  as  part  of  this 
registration  statement,  a  description  of  the 
event  and  a  statement  of  the  reasons  for  the 
omission  of  information  in  regard  thereto. 

Item  9.  Remuneration  of  Directors  and  Offi¬ 
cers 

(a)  Furnish  the  following  information  in 
substantially  the  tabular  form  indicated 
below  as  to  all  direct  remuneration  paid  by 
the  registrant  and  its  affiliates  during  the 
registrant’s  last  fiscal  year  to  the  following 
persons  for  services  in  all  capacities. 

(1)  Each  director,  and  each  of  the  three 
highest  paid  officers  of  the  registrant  whose 
aggregate  direct  remimeration  exceeded 
$20,000,  naming  each  such  person. 

(2)  All  directors  and  officers  of  the  regis¬ 
trant  as  a  group,  without  naming  them. 


(A) 

(B) 

(C) 

Name  of 

Capacities  in 

Individual  or 

which 

Aggreaate  direct 

identity  of 

remuneration 

remuneration 

group 

was  received 

Instructions.  1.  This  item  applies  to  any 
person  who  was  a  director  or  officer  of  the 
registrant  at  any  time  during  the  period 
specified.  However,  information  need  not  be 
given  for  any  portion  of  the  period  during 
which  such  person  was  not  a  director  or  of¬ 
ficer  of  the  registrant. 

2.  The  information  is  to  be  given  on  an  ac¬ 
crual  basis  if  practicable.  The  tables  re¬ 
quired  by  this  paragraph  and  paragraph  (b) 
may  be  combined  if  the  registrant  so  de¬ 
sires. 

3.  Do  not  include  remuneration  paid  to  a 
partnership  in  which  any  director  or  officer 
was  a  partner,  but  see  Item  11. 

4.  If  the  registrant  has  not  completed  a 
full  fiscal  year  since  its  organization  or  if  it 
acquired  or  is  to  acquire  the  majority  of  its 
assets  from  a  predecessor  within  the  current 
fiscal  year,  the  information  shall  be  given 
for  the  current  fiscal  year,  estimating 
future  payments,  if  necessary.  To  the  extent 
that  such  remuneration  is  to  be  computed 
upon  the  basis  of  a  percentage  of  profits,  it 
will  suffice  to  state  such  percentage  without 
estimating  the  amount  of  such  profits  to  be 
paid. 

5.  If  any  part  of  the  remuneration  shown 
in  response  to  this  item  was  paid  pursuant 
to  a  material  bonus  or  profit-sharing  plan, 
briefly  describe  the  plan  and  the  basis  upon 
which  directors  or  officers  participate  there¬ 
in.  See  Instruction  1  to  paragraph  (b)  for 
the  meaning  of  the  term  "plan.” 

(b)  Furnish  the  following  information,  in 
substantially  the  tabular  form  indicated 
below,  as  to  all  pension  or  retirement  bene¬ 
fits  proposed  to  be  paid  under  any  existing 
plan  in  the  event  of  retirement  at  normal 
retirement  date,  directly  or  indirectly,  by 
the  registrant  or  any  of  its  subsidiaries  to 
each  director  of  officer  named  in  answer  to 
paragraph  (aMl)  above: 


(A) 

(B) 

(C) 

Amounts  set 

Name  of 

aside  or  accrued 

Estimated 

individual 

during 

annual  benefits 

registrant’s  last 

upon  retirement 

fiscal  year 

Instructions.  1.  The  term  "plan”  in  this 
item  includes  all  plans,  contracts,  authoriza¬ 
tions  or  arrangements,  whether  or  not  set 
forth  in  any  formal  document. 

2.  Column  (B)  need  not  be  answered  with 
respect  to  amoimts  computed  on  an  actuar¬ 
ial  basis  under  any  plan  which  provides  for 
fixed  benefits  in  the  event  of  retirement  at 
a  specified  age  or  after  a  specified  number 
of  years  of  service. 

3.  The  information  called  for  by  Column 


(C)  may  be  given  in  a  table  showing  the 
annual  benefits  payable  upon  retirement  to 
persons  in  specified  salary  classifications. 

4.  In  the  case  of  any  plan  (other  than 
those  specified  in  Instruction  2)  where  the 
amoimt  set  aside  each  year  depends  upon 
the  amoimt  of  earnings  of  the  registrant  or 
its  subsidiaries  for  such  year  or  a  prior  year, 
or  where  it  is  otherwise  impracticable  to 
state  the  estimated  annual  benefits  upon  re¬ 
tirement,  there  shall  be  set  forth,  in  lieu  of 
the  information  called  for  by  Column  (C), 
the  aggregate  amount  set  aside  or  accrued 
to  date,  unless  it  is  impracticable  to  do  so,  in 
which  case  there  shaU  be  stated  the  method 
of  computing  such  benefits. 

(c)  Describe  briefly  all  remuneration  pay¬ 
ments  (other  than  payments  reported  under 
paragraph  (a)  or  (b)  if  this  item)  proposed 
to  be  made  in  the  future,  directly  or  indi¬ 
rectly,  by  the  registrant  or  any  of  its  subsid¬ 
iaries  pursuant  to  any  existing  plan  or  ar¬ 
rangement  to  (i)  each  director  or  officer 
named  in  answer  to  paragraph  (a)(1), 
naming  each  such  person,  and  (ii)  all  direc¬ 
tors  and  officers  of  the  registrant  as  a 
group,  without  naming  them. 

Instruction.  Information  need  not  be  in¬ 
cluded  as  to  payments  to  be  made  for.  or 
benefits  to  be  received  from,  group  life  or 
accident  insurance,  group  hospitalization  or 
similar  group  payments  or  benefits.  If  it  is 
impracticable  to  state  the  amount  of  remen- 
eration  payments  proposed  to  be  made,  the 
aggregate  amount  set  aside  or  accrued  to 
date  in  respect  of  such  payments  should  be 
stated,  together  with  an  explanation  of  the 
basis  for  future  payments. 

Item  10.  Options  to  Purchase  Securities  of 
the  Registrant 

Give  the  name  of  each  person  who  holds 
or  is  to  hold  any  options,  warrants  or  rights 
to  purchase  securities  of  the  registrant  from 
the  registrant.  State  the  amount  of  securi¬ 
ties  of  each  class  called  for  by  each  option, 
warrant  or  right  and  the  consideration  for 
the  granting  of  the  options,  warrants  or 
rights.  Outline  briefly  the  prices,  expiration 
dates  and  other  material  conditions  on 
which  each  option,  warrant  or  right  may  be 
exercised. 

Item  11.  Security  Ownership  of  Certain 
Beneficial  Owners  and  Management 

(a)  Furnish  the  following  information,  as 
of  the  most  recent  practicable  date,  in  sub¬ 
stantially  the  tabular  form  indicated,  with 
respect  to  any  person  (including  any 
"group”  as  that  term  is  used  in  Section 
13(dK3)  of  the  Securities  Exchange  Act  of 
1934  who  is  known  to  the  registrant  to  be 
the  beneficial  owner  of  more  than  five  per¬ 
cent  of  any  class  of  the  registrant’s  voting 
securities.  Show  in  Column  (3)  the  total 
number  of  shares  beneficially  owned  and  in 
Column  (4)  the  percent  of  class  so  owned. 
Of  the  number  of  shares  shown  in  Coliunn 

(3),  indicate  by  footnote  or  otherwise  the 
amount  known  to  be  shares  with  respect  to 
which  such  listed  beneficial  owner  has  the 
right  to  acquire  beneficial  ownership,  as 
specified  in  Rule  13d-3(d)(l)  imder  the  Ex¬ 
change  Act  (17  CFR  240,13d-3(d)(l)). 
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(1)  (2)  (3)  (4) 

Name  and  Amount 

Title  of  class  address  of  beneficially  Percent  of 
beneficial  owned  class 

owner 


(b)  Furnish' the  following  information,  as 
of  the  most  recent  practicable  date,  in  sub¬ 
stantially  the  tabular  form  indicated,  as  to 
each  class  of  equity  securities  of  the  regis¬ 
trant  or  any  of  its  parents  or  subsidiaries, 
other  than  directors’  qualifying  shares, 
beneficially  owned  by  all  directors  and  offi¬ 
cers  of  the  registrant  as  a  group,  without 
naming  them.  Show  in  Column  (2)  the  total 
number  of  shares  beneficially  owned  and  in 
Column  (3)  the  percent  of  class  so  owned. 
Of  the  number  of  shares  shown  in  Column 
(2),  indicate,  by  footnote  or  otherwise,  the 
amoimt  of  shares  with  respect  to  which 
such  persons  have  the  right  to  acquire  bene¬ 
ficial  ownership  as  specified  in  Rule  13e- 
3(dKl)  under  the  Exchange  Act. 


(1) 

(2) 

(3) 

Amount 

Title  of  class 

beneficially 

Percent  of  class 

owned 

(c)  Describe  any  arrangements,  known  to 
the  registrant,  including  any  pledge  by  any 
person  of  securities  of  the  registrant  or  any 
of  its  parents,  the  operation  of  which  may 
at  a  subsequent  date  result  in  a  change  in 
control  of  the  registrant. 

Instructions.  1.  The  percentages  are  to  be 
calculated  on  the  basis  of  the  amount  of 
outstanding  securities,  excluding  securities 
held  by  or  for  the  account  of  the  registrant 
or  its  subsidiaries;  however,  such  calcula¬ 
tions  may  be  made  on  the  basis  of  outstand¬ 
ing  securities  plus  securities  deemed  out¬ 
standing  pursuant  to  Rule  13e-3(dKl)  under 
the  Exchange  Act  provided  appropriate  dis¬ 
closure  is  made  as  to  the  method  of  calculat¬ 
ing. 

2.  For  the  purposes  of  this  item,  beneficial 
ownership  shali  be  determined  in  accor¬ 
dance  with  Rule  13e-3  (17  CFR  240.13d-3) 
under  the  Exchange  Act. 

3.  For  purposes  of  furnishing  information 
pursuant  to  paragraph  (a),  the  registrant 
may  indicate  the  source  and  date  of  such  in¬ 
formation. 

4.  Where  more  than  one  oeneficial  owner 
is  known  to  be  listed  for  the  same  securities, 
appropriate  disclosure  should  be  made  to 
avoid  confusion. 

5.  Paragraph  (c)  does  not  require  a  de¬ 
scription  of  ordinary  default  provisions  con¬ 
tained  in  the  charter,  trust  indentures  or 
other  governing  instruments  relating  to  se¬ 
curities  of  the  registrant. 

6.  If,  to  the  knowledge  of  the  registrant  or 
any  principal  underwriter  of  the  securities 
being  registered,  more  than  five  percent  of 
any  class  of  voting  securities  of  the  regis¬ 
trant  are  to  be  held  subject  to  any  voting 
trust  or  similar  arrangement,  state  the  title 
of  such  securities,  the  amount  held  or  to  be 
held  and  the  duration  of  the  agreement. 
Give  the  names  and  addresses  of  the  voting 
trustees  and  outline  briefly  their  voting 
rights  and  other  powers  under  the  agree¬ 
ment. 

Item  12.  Interest  of  Management  and 
Others  in  Certain  Transactions 

Describe  briefly  any  transaction  since  the 
beginning  of  the  issuer’s  last  fiscal  year  or 
any  presently  proposed  transactions,  to 
which  the  issuer  or  any  of  its  subsidiaries 


was  or  is  to  be  a  party,  in  which  any  of  the 
following  persons  had  or  is  to  have  a  direct 
or  indirect  material  interest,  naming  such 
person  and  stating  his  relationship  to  the 
issuer,  the  nature  of  his  interest  in  the 
transaction  and,  where  practicable,  the 
amount  of  such  interest: 

(1)  Any  director  or  officer  of  the  issuer; 

(2)  Any  security  holder  named  in  answer 
to  Item  5(d);  or 

(3)  Any  associate  of  the  foregoing  persons. 

Instructions.  1.  See  Instruction  1  to  Item 

9(a).  No  information  need  be  given  in  re¬ 
sponse  to  this  Item  as  to  any  renumeration 
or  other  transaction  reported  in  response  to 
Item  9  or  with  respect  to  which  information 
may  be  omitted  pursuant  to  Instruction  2  to 
Item  9(b)  or  the  Instruction  to  Item  9(c). 

2.  No  information  need  be  given  in  answer 
to  this  Item  as  to  any  transaction  where: 

(a)  the  rates  or  charges  involved  in  the 
transaction  are  determined  by  competitive 
bids,  or  the  transaction  involves  the  render¬ 
ing  of  services  as  a  common  or  contract  car¬ 
rier,  or  public  utility,  at  rates  or  charges 
fixed  in  conformity  with  law  or  governmen¬ 
tal  authority; 

(b)  the  transaction  involves  services  as  a 
bank  depositary  of  funds,  transfer  agent, 
registrar,  trustee  under  a  trust  indenture,  or 
similar  services; 

(c)  The  amount  Involved  in  the  transac¬ 
tion  or  a  series  of  similar  transactions,  in¬ 
cluding  all  periodic  installments  in  the  case 
of  any  lease  or  other  agreement  providing 
for  periodic  payments  or  installments,  does 
not  exceed  $20,000;  or 

(d)  ’The  interest  of  the  specified  person 
arises  solely  from  the  ownership  of  securi¬ 
ties  of  the  issuer  and  the  specified  person 
receives  no  extra  or  special  benefit  not 
shared  on  a  pro  rata  basis  by  all  holders  of 
securities  of  the  class. 

3.  It  should  be  noted  that  this  item  calls 
for  disclosure  of  indirect,  as  well  as  direct, 
material  interests  in  transactions.  A  person 
who  has  a  position  or  relationship  with  a 
firm,  corporation,  or  other  entity,  which  en¬ 
gages  in  a  transaction  with  the  issuer  or  its 
subsidiaries  may  have  an  indirect  interest  in 
such  transaction  by  reason  of  such  position 
or  relationship.  However,  a  person  shall  be 
deemed  not  to  have  a  material  indirect  in¬ 
terest  in  a  transaction  within  the  meaning 
of  this  Item  where: 

(a)  The  interest  arises  only  (i)  from  such 
person’s  position  as  a  director  of  another 
corporation  or  organization  (other  than  a 
partnership)  which  is  a  party  to  the  transac¬ 
tion,  or  (ii)  from  the  direct  or  indirect  own¬ 
ership  by  such  person  and  all  other  persons 
specified  in  subparagraphs  (1)  through  (4) 
above,  in  the  aggregate,  of  less  than  a  10 
percent  equity  interest  in  another  person 
(other  than  a  partnership)  which  is  a  party 
to  the  transaction,  or  (iii)  from  both  such 
position  and  ownership. 

(b)  The  interest  arises  only  from  such  per¬ 
son’s  position  as  a  limited  partner  in  a  part¬ 
nership  in  which  he  and  all  other  persons 
specified  in  (1)  through  (4)  above  had  an  in¬ 
terest  of  less  than  10  percent;  or 

(c)  The  interest  of  such  persons  arises 
solely  from  the  holding  of  an  equity  interest 
(including  a  limited  partnership  interest  but 
excluding  a  general  partnership  interest)  or 
a  creditor  Interest  in  another  person  which 
is  a  party  to  the  transaction  with  the  issuer 
or  any  of  its  subsidiaries  and  the  transac¬ 
tion  is  not  material  to  such  other  person. 

4.  The  amount  of  the  interest  of  any 
specified  person  shall  be  computed  to  the 
amoimt  of  the  profit  or  loss  involved  in  the 


transaction.  Where  it  is  not  practicable  to 
state  the  approximate  amount  of  the  inter¬ 
est,  the  approximate  amount  involved  in  the 
transaction  shall  be  disclosed. 

5.  Information  should  be  included  as  to 
any  material  underwriting  discounts  and 
commissions  upon  the  sale  of  securities  by 
the  registrant  where  any  of  the  specified 
persons  was  or  Is  to  be  a  principal  under¬ 
writer  or  is  a  controlling  person,  or  member, 
of  a  firm  which  was  or  is  to  be  a  principal 
underwriter.  Information  need  not  be  given 
concerning  ordinary  management  fees  paid 
by  underwriters  to  a  managing  underwriter 
pursuant  to  an  agreement  among  underwrit¬ 
ers  the  parties  to  which  do  not  include  the 
registrant  or  its  subsidiaries. 

6.  As  to  any  transaction  involving  the  pur¬ 
chase  or  sale  of  assets  by  or  to  the  regis¬ 
trant  or  any  subsidiary,  otherwise  than  in 
the  ordinary  course  of  business,  state  the 
cost  of  the  assets  to  the  purchaser  and  if  ac¬ 
quired  by  the  seller  within  two  years  prior 
to  the  transaction,  the  cost  of  thereof  to  the 
seller. 

7.  The  foregoing  instructions  specify  cer¬ 
tain  transactions  and  interests  as  to  which 
information  may  be  omitted  in  answering 
this  item.  There  may  be  situations  where, 
although  the  foregoing  instructions  do  not 
expressly  authorize  nondisclosure,  the  inter¬ 
est  of  a  specified  person  in  the  particular 
transaction  or  series  of  transaction  Is  not  a 
material  interest.  In  that  case,  information 
regarding  such  interest  and  transaction  is 
not  required  to  be  disclosed  in  response  to 
this  item. 

Item  13.  Securities  Being  Registered. 

(a)  If  capital  stock  is  being  registered, 
state  the  title  of  the  class  and  furnish  the 
following  information: 

(1)  Outline  briefly  (i)  dividend  rights;  (ii) 
voting  rights;  (iii)  liquidation  rights;  (iv) 
pre-emptive  rights;  (v)  conversion  rights; 
(vl)  redemption  provisions;  (vii)  sinking 
fund  provisions;  and  (viii)  liability  to  fur¬ 
ther  calls  or  to  assessment  by  the  registrant. 

(2)  If  the  rights  of  holders  of  such  stock 
may  be  modified  otherwise  than  by  a  vote  of 
a  majority  or  more  of  the  shares  outstand¬ 
ing,  voting  as  a  class,  so  state  and  explain 
briefly. 

(3)  Outline  briefly  any  restiiction  on  the 
repurchase  or  redemption  of  shares  by  the 
registrant  while  there  is  any  arrearage  in 
the  payment  of  dividends  or  sinking  funds 
installments.  If  there  is  not  such  restriction, 
so  state. 

Instructions.  1.  This  item  requires  only  a 
brief  summary  of  the  provisions  which  are 
pertinent  from  an  investment  standpoint.  A 
complete  legal  description  of  the  provisions 
referred  to  is  not  required  and  should  not  be 
given.  Do  not  set  forth  the  provisions  of  the 
governing  instruments  verbatim;  only  a  suc¬ 
cinct  resume  Is  required. 

2.  If  the  rights  evidenced  by  the  securities 
being  registered  are  materially  limited  or 
qualified  by  the  rights  of  any  other  class  of 
securities,  include  such  information  regard¬ 
ing  such  other  securities  as  will  enable  in¬ 
vestors  to  understand  the  rights  evidenced 
by  the  securities  being  registered. 

(b) '  If  long-term  debt  is  being  registered, 
outline  briefly  such  of  the  following  as  are 
relevant: 

(1)  Proiisions  with  respect* to  Interest, 
conversion,  maturity,  redemption,  amortiza¬ 
tion,  sinking  fund  or  retirement. 

(2)  Provisions  with  respect  to  the  kind  and 
priority  of  any  lien  securing  the  issue,  to¬ 
gether  with  a  brief  identification  of  the 
principal  properties  subject  to  such  lien. 
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(3)  Provisions  restricting  the  declaration 
of  dividends  or  requiring  the  maintenance 
of  any  ratio  of  assets,  the  creation  or  main¬ 
tenance  of  reserves  or  the  maintenance  of 
properties. 

(4)  Provisions  permitting  or  restricting  the 
issuance  of  additional  securities,  the  with¬ 
drawal  of  cash  deposited  against  such  issu¬ 
ance,  the  incurririg  of  additional  debt,  the 
release  or  substitution  of  assets  securing  the 
issue,  the  modification  of  the  terms  of  the 
security,  and  similar  provisions. 

Instructions.  1.  In  the  case  of  secured 
debt,  there  should  be  stated  (1)  the  approxi¬ 
mate  amount  of  unbonded  bondable  proper¬ 
ty  available  for  use  against  the  issuance  of 
bonds,  as  of  the  most  recent  practicable 
date,  and  (ii)  whether  the  securities  being 
registered  are  to  be  issued  against  such 
property,  against  the  deposit  of  cash,  or 
otherwise. 

2.  Provisions  permitting  the  release  of 
assets  upon  the  deposit  of  equivalent  fimds 
or  the  pledge  of  equivalent  property,  or  the 
release  of  property  no  longer  required  in 
the  business,  obsolete  property  or  property 
taken  by  eminent  domain,  the  application  of 
insurance  moneys,  and  similar  provisions, 
need  not  be  described. 

(5)  The  name  of  the  trustee  and  the 
nature  of  any  material  relationship  with  the 
registrant  or  any  of  its  affiliates;  the  per¬ 
centage  of  securities  of  the  class  necessary 
to  require  the  trustee  to  take  action,  and 
what  Indemnification  the  trustee  may  re¬ 
quire  before  proceeding  to  enforce  the  lien. 

(6)  The  general  type  of  event  which  con¬ 
stitutes  a  default  and  whether  or  not  any 
periodic  evidence  is  required  to  be  furnished 
as  to  the  absence  of  default  or  as  to  compli¬ 
ance  with  the  terms  of  the  indenture. 

Instruction.  Instructions  1  and  2  under 
paragraph  (a)  above  shall  also  apply  to  this 
item.  Section  305(aK2)  of  the  Trust  Inden¬ 
ture  Act  of  1939  shall  not  be  deemed  to  re¬ 
quire  the  inclusion  in  the  registration  state¬ 
ment  or  in  the  prospectus  of  any  informa¬ 
tion  not  required  by  this  form. 

(c)  If  securities  other  than  capital  stock  or 
long-term  debt  are  being  registered,  outline 
briefly  the  rights  evidenced  thereby.  If  sub¬ 
scription  warrants  or  rights  are  being  regis¬ 
tered,  state  the  title  and  amoimt  of  securi¬ 
ties  called  for,  the  period  during  which  and 
the  price  at  which  the  warrants  or  rights 
are  exercisable. 

Item  14.  Financial  Statements  and  Instruc¬ 
tions 

The  following  financial  statements,  pre¬ 
pared  in  accordance  with  generally  accepted 
accoimting  principles  and  practices,  shall  be 
filed  as  a  part  of  the  registration  statement. 
Regulation  S-X,  Form  and  Content  of  Fi- 
nanciai  Statements,  shall  not  apply  to  the 
preparation  of  such  financial  statements. 

(a)  Balance  Sheets  of  the  Registrant. 

( 1 )  The  registrant  shall  file  a  consolidated 
baiance  sheet  as  of  a  date  within  90  days 
prior  to  the  date  of  filing  the  registration 
statement.  This  balance  sheet  need  not  be 
audited  if  it  is  not  as  of  the  iatest  fiscal 
year. 

(2)  If  the  balance  sheet  required  by  para¬ 
graph  (a)  is  not  audited,  there  shali  be  filed 
in  addition  an  audited  balance  sheet  as  of  a 
date  within  one  year  unless  the  fiscal  year 
of  the  registrant  has  ended  within  90  days 
prior  to  the  date  of  filing,  in  which  case  the 
audited  balance  sheet  may  be  as  of  the  end 
of  the  preceding  fiscal  year. 

(b)  Statements  of  Income  and  Source  and 
Application  of  Funds  of  the  Registrant. 


The  registrant  shall  file  consolidated 
statements  of  income  and  source  and  appli- 
oation  of  funds  for  each  of  the  two  fiscal 
years  preceding  the  date  of  the  most  recent 
balance  sheet  being  filed  and  for  the  inter¬ 
im  period,  if  any.  between  the  end  of  the 
most  recent  of  such  fiscal  years  and  the 
date  of  the  most  recent  balance  sheet  being 
filed.  These  statements  shall  be  audited  to 
the  date  of  the  most  recent  audited  balance 
sheet  being  filed. 

If  an  income  statement  Is  filed  for  an  in¬ 
terim  period,  an  imaudited  income  state¬ 
ment  for  a  comparable  period  of  the  prior 
year  shall  also  be  filed.  In  connection  with 
any  unaudited  income  statements  for  an  in¬ 
terim  period,  a  statement  shall  be  made 
that  all  adjustments  necessary  for  a  fair 
statement  of  the  results  for  such  period 
have  been  included.  If  all  such  adjustments 
are  of  a  normal  revising  nature,  a  statement 
to  that  effect  shall  be  made;  otherwise  these 
shall  be  furnished  as  supplementary  infor¬ 
mation  but  not  as  a  part  of  the  registration 
statement  and  letter  describing  in  detail  the 
nature  and  amount  of  any  adjustments 
other  than  normal  revising  adjustments,  en¬ 
tering  into  the  determination  of  the  results 
shown. 

Part  II.— Inforiiation  Not  Required  in 
Prospectus 

Item  IS.  Marketing  Arrangements 

Briefly  describe  any  arrangement  known 
to  the  registrant  or  to  any  person  named  in 
answer  to  Item  2  or  10(a)  made  for  any  of 
the  following  purposes: 

(a)  To  limit  or  restrict  the  sale  of  other  se¬ 
curities  of  the  same  class  as  those  to  be  of¬ 
fered  for  the  period  of  distribution. 

(b)  To  stabilize  the  market  for  any  of  the 
securities  to  be  offered. 

(c)  For  withholding  commissions,  or  other¬ 
wise  to  hold  each  imderwriter  or  dealer  re¬ 
sponsible  for  the  distribution  of  his  partici¬ 
pation. 

Instruction.  If  the  answer  to  this  item  is 
contained  in  an  exhibit,  the  item  may  be  an¬ 
swered  by  cross-reference  to  the  relevant 
paragraphs  of  the  exhibit. 

Item  16.  Other  Expenses  of  Issuance  and 
Distribution 

Furnish  a  reasonably  itemized  statement 
of  all  expenses  in  connection  with  the  issu¬ 
ance  and  distribution  of  the  securities  being 
registered,  other  than  underwriting  dis¬ 
counts  and  commissions. 

Instruction.  Insofar  as  practicable,  regis¬ 
tration  fees.  Federal  taxes.  State  taxes  and 
fees,  trustees’  and  transer  agents’  fees,  cost 
of  printing  and  engraving,  and  legal,  ac¬ 
counting  and  engineering  fees  shall  be  sepa¬ 
rately  itemized.  The  information  may  be 
given  as  subject  to  future  contingencies.  If 
the  amounts  of  any  items  are  not  known,  es¬ 
timates  designated  as  such  shall  be  given. 

Item  17.  Relationship  With  Registrant  of 
Experts  Named  in  Registration  State¬ 
ment 

If  any  expert  named  in  the  registration 
statement  as  having  prepared  or  certified 
any  part  thereof  was  employed  for  such 
purpose  on  a  contingent  basis  or,  at  the 
time  of  such  preparation  or  certification  or 
at  any  time  thereafter,  had  a  substantial  in¬ 
terest  in  the  registrant  or  any  of  its  parents 
or  subsidiaries  or  was  connected  with  the 
registrant  or  any  of  its  subsidiaries  as  a  pro¬ 
moter,  underwriter,  voting  trustee,  director, 
officer  or  empioyee,  furnish  a  brief  state¬ 
ment  of  the  nature  of  such  contingent  basis, 
interest  or  connection. 


Instruction.  In  the  case  of  an  accountant, 
any  direct  financial  interest  or  any  material 
indirect  financial  interest,  held  during  the 
period  covered  by  the  financial  statements 
prepared  or  certified  shall  be  deemed  a 
"substantial  interest’’  for  the  purpose  of 
this  item. 

Item  IS.  Recent  Sales  of  Unregistered  Secu¬ 
rities 

Furnish  the  following  information  as  to 
all  securities  of  the  registrant  sold  by  the 
registrant  within  the  past  three  years  which 
were  not  registered  under  the  S^urities  Act 
of  1933.  Include  sales  of  reacquired  securi¬ 
ties  as  well  as  new  issues,  securities  issued  in 
exchange  for  property,  services,  or  other  se¬ 
curities,  and  new  securities  resulting  from 
the  modification  of  outstanding  securities. 

(a)  Give  the  date  of  sale  and  the  title  and 
amoimt  of  securities  sold.  - 

(b)  Give  the  names  of  the  principal  imder- 
writers,  if  any.  As  to  any  securities  sold  not 
publicly  offered,  name  the  persons  or  identi¬ 
fy  the  class  of  persons  to  whom  the  securi¬ 
ties  were  sold. 

(c)  As  to  securities  sold  for  cash,  state  the 
aggregate  offering  price  and  the  aggregate 
underwriting  discounts  or  commissions.  As 
to  any  securities  sold  otherwise  than  for 
cash,  state  the  nature  of  the  transaction 
and  the  nature  and  aggregate  amount  of 
consideration  received  by  the  registrant. 

(d)  Indicate  the  section  of  the  Act  or  the 
Rule  of  the  Commission  under  which  ex¬ 
emption  from  registration  was  claimed  and 
state  briefly  the  facts  relied  upon  to  make 
the  exemption  available. 

Instructions.  1.  Information  need  not  be 
set  forth  as  notes,  drafts,  bills  of  exchange 
or  bankers’  acceptances  which  mature  not 
later  than  one  year  from  the  date  of  issu¬ 
ance. 

2.  If  the  sales  were  made  in  a  series  of 
transactions,  the  information  may  be  given 
by  such  totals  and  periods  as  will  reasonably 
convey  the  information  required. 

Item  19.  Exhibits 

List  all  exhibits  filed  as  a  part  of  the  regis¬ 
tration  statement:  (a)  Exhibits,  (b)  state¬ 
ment  of  eligibility  and  qualification  of  each 
person  designated  to  act  as  trustee  under  an 
indenture  to  be  qualified  under  the  Trust 
Indenture  Act  of  1939. 

UNDERTAKINGS 

A.  The  following  undertaking  should  be 
included  in  the  registration  statement  if 
equity  securities  are  to  be  offered  and  the 
registrant  has  not  previously  sold  securities 
registered  under  the  Act: 

“The  undersigned  registrant  hereby  un¬ 
dertakes  to  provide  to  the  underwriter  at 
the  closing  specified  in  the  underwriting 
agreement  certificates  in  such  denomina¬ 
tions  and  registered  in  such  names  as  re¬ 
quired  by  the  underwriter  to  permit  prompt 
delivery  to  each  purchaser.’’ 

Note.— Any  request  for  acceleration 
should  be  accompanied  by  a  representation 
from  the  underwriter  that  the  registrant 
has  been  requested  to  provide  sufficient  cer¬ 
tificates  in  such  denominations  as  to  permit 
prompt  delivery. 

B.  The  following  undertaking,  with  appro¬ 
priate  modifications  to  suit  the  particular 
case,  shall  be  included  in  the  registration 
statement  if  the  securities  being  registered 
are  to  be  offered  to  existing  security  holders 
pursuant  to  warrants  or  rights  and  any  se¬ 
curities  not  taken  by  security  holders  are  to 
be  reoff^red  to  the  public. 
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“The  undersigned  registrant  hereby  un¬ 
dertakes  to  supplement  the  prospectus, 
after  the  expiration  of  the  subscription 
period,  to  set  forth  the  results  of  the  sub¬ 
scription  offer,  the  transactions  by  the  un¬ 
derwriters  during  the  subscription  period, 
the  amount  of  unsubscribed  securities  to  be 
purchased  by  the  underwriters  and  the 
terms  of  any  subsequent  reoffering  thereof. 
If  any  public  offering  by  the  underwriters  is 
to  be  made  on  terms  differing  from  those 
set  forth  on  the  cover  page  of  the  prospec¬ 
tus,  a  post-effective  amendment  will  be  filed 
to  set  forth  the  terms  of  such  offering.” 

SIGNATURES 

Pursuant  to  the  requirements  of  the  Secu¬ 
rities  Act  of  1933,  the  registrant  has  duly 
caused  this  registration  statement  to  be 
signed  on  its  behalf  by  the  undersigned, 
thereunto  duly  authorized,  in  the  City  of 

- ,  and  State  of - ,  on  the 

day  of - ,  19—. 

(Registrant) - 

By:  (Signature  and  title) - 

Pursuant  to  the  requirements  of  the  Secu¬ 
rities  Act  of  1933,  this  registration  state¬ 
ment  has  been  signed  below  by  the  follow¬ 
ing  persons  in  the  capacities  and  on  the 
dates  indicated. 

(Signature)  - 

(Title) - 

(Date) - 

Instructions.  1.  The  registration  statement 
shall  be  signed  by  the  registrant,  its  princi¬ 
pal  executive  officer  of  officers,  its  principal 
financial  officer,  its  controller  or  principal 
accounting  officer  and  by  at  least  the  ma¬ 
jority  of  the  board  of  directors  or  persons 
performing  similar  functions.  If  the  regis¬ 
trant  is  a  Canadian  person,  the  registration 
statement  shall  also  be  signed  by  its  autho¬ 
rized  representative  in  the  United  States. 

2.  The  name  of  each  person  who  signs  the 
registration  statement  shall  be  typed  or 
printed  beneath  his  signature.  Any  person 
a  ho  occupies  more  than  one  of  the  specified 
positions  shall  indicate  each  capacity  in 
which  he  signs  the  registration  statement. 

INSTRUCTIONS  AS  TO  EXHIBITS 

Subject  to  the  rules  regarding  incorpora¬ 
tion  by  reference,  the  following  exhibits 
shall  be  filed  as  a  part  of  the  registration 
Statement.  Exhibits  shall  be  appropriately 
lettered  or  numbered  for  convenient  refer¬ 
ence.  Exhibits  incorporated  by  reference 
may  bear  the  designation  given  in  the  previ¬ 
ous  filing.  Where  exhibits  are  incorporated 
by  reference,  the  reference  shall  be  made  in 
the  list  of  exhibits  called  for  by  Item  18. 

1.  Copies  of  each  underwriting  contract 
with  a  principal  underwTiter,  each  syndicate 
agreement  and  each  purchase,  sub-under¬ 
writing  or  selling  group  agreement  or  letter 
pursuant  to  which  the  securities  being  regis¬ 
tered  are  to  be  distributed  or,  if  the  terms  of 
such  documents  are  not  determined,  the 
proposed  forms  thereof. 

2.  Copies  of  the  charter  and  by-laws  as 
presently  in  effect. 

3.  (a)  Specimens  or  copies  of  all  securities 
being  registered  hereunder  and  copies  of  all 
constituent  instruments  defining  the  rights 
of  holders  of  long-term  debt  of  the  regis¬ 
trant  and  of  all  subsidiaries  for  which  con¬ 
solidated  or  unconsolidated  financial  state¬ 
ments  are  required  to  be  filed. 

(b)  There  need  not  be  filed,  however,  (1) 
any  instrument  with  respect  to  long-term 
debt  not  being  registered  hereunder  if  the 
total  amount  of  securities  authorized  there¬ 


under  does  not  exceed  5  percent  of  the  total 
assets  of  the  registrant  and  its  subsidiaries 
on  a  consolidated  basis  and  if  there  Is  filed 
an  agreement  to  furnish  a  copy  of  such  in¬ 
strument  to  the  Commission  upon  request, 

(2)  any  instrument  with  respect  to  any  class 
of  securities  if  appropirate  steps  to  assure 
the  redemption  or  retirement  of  such  class 
will  be  taken  prior  to  or  upon  delivery  by 
the  registrant  of  the  securities  being  regis¬ 
tered,  or  (3)  (x>pies  of  instruments  evidenc¬ 
ing  script  certificates  for  fractions  of  shares. 

(c)  If  any  of  the  securities  being  registered 
are,  or  are  to  be,  issued  under  an  indenture 
to  be  qualified  under  the  Trust  Indenture 
Act  of  1939,  the  copy  of  such  indenture 
which  is  filed  as  an  exhibit  shall  include  or 
be  accompanied  by  (1)  a  reasonably  itemized 
and  informative  table  of  contents,  and  (2)  a 
cross-reference  sheet  showing  the  location 
in  the  indenture  of  the  provisions  inserted 
pursuant  to  section  310  thorugh  319(a)  in¬ 
clusive  of  the  Trust  Indenture  Act  of  1939. 

4.  Copies  of  any  plan  setting  forth  the 
terms  and  conditions  upon  which  outstand¬ 
ing  options,  warrants  or  rights  to  purchase 
securities  of  the  registrant  or  its  subsidiaries 
from  the  registrant  or  any  of  its  affiliates 
have  been  issued,  together  with  specimen 
copies  of  such  options,  warrants,  or  rights; 
or,  if  not  issued  pursuant  to  such  a  plan, 
copies  of  each  such  option,  warrant  or  right. 

5.  An  opinion  of  counsel,  as  to  the  legality 
of  the  securities  being  registered,  indicating 
whether  they  will  when  sold  be  legally 
issued,  fully  paid  and  non-assessable,  and,  if 
debt  securities,  whether  they  will  be  binding 
obligations  of  the  registrant. 

6.  Copies  of  each  material  foreign  patent 
for  an  invention  not  covered  by  a  United 
States  patent.  If  a  substantial  part  of  the  se¬ 
curities  to  be  offered  or  of  the  proceeds 
therefrom  has  been  or  is  to  be  used  for  the 
particular  purpose  of  acquiring,  developing 
or  exploiting  one  or  more  material  patents 
or  patent  rights,  furnish  a  list  showing  the 
niunber  and  a  brief  identification  of  each 
such  patent  or  patent  right. 

7.  If  any  di^ount  on  capital  shares  is 
shown  as  a  deduction  from  capital  shares  on 
the  most  recent  balance  sheet  being  filed 
for  the  registrant,  there  shall  be  filed  a 
statement  of  the  circumstances  under  which 
such  discount  arose  and  an  opinion  of  coun¬ 
sel  as  to  the  legality  of  the  issuance  of  the 
shares  to  which  such  discount  relates.  The 
opinion  shall  set  forth  any  applicable  con¬ 
stitutional  and  statutory  provisions  and 
shall  cite  any  decisions  which  in  the  opinion 
of  counsel  are  controlling. 

8.  If  the  registrant  has  any  shares,  the 
preference  of  which  upon  involuntary  liqui¬ 
dation  exceeds  the  par  or  stated  value 
thereof,  there  shall  be  filed  an  opinion  of 
counsel  as  to  whether  there  are  any  restric¬ 
tions  upon  surplus  by  reason  of  such  excess 
and  also  as  to  any  remedies  available  to  se¬ 
curity  holders  before  or  after  payment  of 
any  dividend  that  would  reduce  surplus  to 
an  amount  less  than  the  amount  of  such 
excess.  The  opinion  shall  set  forth  any  ap¬ 
plicable  constitutional  and  statutory  provi¬ 
sions  and  shall  cite  any  decisions  which,  in 
the  opinion  of  counsel,  are  controlling. 

9.  Copies  of  any  voting  trust  agreement  re¬ 
ferred  to  in  answer  to  Item  10. 

10.  Copies  of  all  pension,  retirement  or 
other  deferred  Compensation  plans,  con¬ 
tracts  or  arrangements.  If  any  such  plan, 
contract  or  arrangement  is  not  set  forth  in  a 
formal  document,  furnish  a  reasonably  de¬ 
tailed  description  thereof.  Copies  of  any 
available  booklet  or  other  written  descrip¬ 


tion  of  any  such  plan,  contract  or  arrange 
ment  shall  also  be  filed. 

11.  (a)  Copies  of  every  material  contract 
not  made  in  the  ordinary  course  of  business 
which  is  to  be  performed  in  whole  or  in  part 
at  or  after  the  filing  of  the  registration 
statement  or  which  as  made  not  more  than 
two  years  before  filing,  except  contracts 
called  for,  or  the  omission  of  which  is  ex¬ 
pressly  authorized  by  the  foregoing  instruc¬ 
tions.  Only  contracts  need  be  filed  as  to 
which  the  registrant  or  a  subsidiary  of  the 
registrant  is  a  party  or  has  suci^eded  to  a 
party  by  assumption  or  assignment,  or  in 
which  the  registrant  or  such  subsidiary  has 
a  beneficial  interest. 

(b)  If  the  contract  is  such  as  ordinarily  ac¬ 
companies  the  kind  of  business  (inducted 
by  the  registrant  and  its  subsidiaries,  it  is 
made  in  the  ordinary  course  of  business  and 
need  not  be  filed,  unless  it  falls  within  one 
or  more  of  the  following  categories,  in 
which  case  it  should  be  filed  except  where 
immaterial  in  amount  or  significance: 

(1)  Directors,  officers,  promoters,  voting 
trustees,  security  holders  named  in  answer 
to  Item  10(a)  or  underwriters  are  parties 
thereto  except  where  the  contract  merely 
involves  purchase  or  sale  of  current  assets 
having  a  determinable  market  price,  at  such 
price. 

(2)  It  is  of  such  materiality  asJx>  call  for 
specific  reference  to  it  in  the  prospectus. 

(3)  The  registrant’s  business  is  substan¬ 
tially  dependent  upon  it,  as  in  the  case  of 
continuhig  contracts  to  sell  the  major  part 
of  registrant’s  pr(xluction  in  the  case  of  a 
manufacturing  enterprise  or  to  purchase 
the  major  part  of  re^trant’s  requirements 
of  goods  in  the  case  of  a  distributing  enter¬ 
prise,  or  licenses  to  use  a  patent  or  formula 
upon  which  registrant’s  business  depends  to 
a  material  extent. 

(4)  It  calls  for  the  acquisition  or  sale  of 
fixed  assets  for  a  (xinsideration  exceeding 
15%  of  all  fixed  assets  of  the  registrant  and 
its  subsidiaries. 

(5)  It  is  a  lease  under  which  a  significant 
part  of  the  property  described  under  Item  6 
is  held  by  the  registrant. 

(6)  The  amount  of  the  contract,  or  its  im¬ 
portance  to  business  of  the  regi^rant  and 
its  subsidiaries,  are  material,  and  its  terms 
and  conditions  are  of  a  nature  of  which  in¬ 
vestors  reasonably  should  be  informed. 

(c)  Any  management  contract  or  bonus  or 
profit-sharing  plan,  contract  or  arrange¬ 
ment  (or  if  not  set  forth  in  any  formal  docu¬ 
ment,  a  written  description  thereof)  except 
the  following,  shall  be  deemed  material  and 
shall  be  filed: 

(1)  Ordinary  purchase  and  sales  agency 
agreements. 

(2)  Agreements  with  managers  of  stores  in 
a  chain  organization  or  similar  organization. 

(3)  Contracts  providing  for  labor  or  sales¬ 
men’s  bonuses  or  payments  to  a  class  of  se¬ 
curity  holders,  as  such. 

II.  By  amending  the  instructions  as 
to  financial  statements  of  Form  10-K, 
§249.310,  as  follows: 

§249.310  Form  10-K,  annual  report  pursu¬ 
ant  to  section  13  or  15(d)  of  the  Securi¬ 
ties  Exchange  Act  of  1934. 

Instructions  as  to  Financial  Statements 

(l)-(8)  •  •  • 

(9)  Issuers  filing  on  Form  S-18. 

(a)  Notwithstanding  the  requirements  of 
the  foregoing  instructions,  if  the  issuer  is 
subject  to  the  reporting  provisions  of  Sec- 
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tion  lS(d)  and  such  obligation  results  solely 
from  the  issuer  having  filed  a  registration 
statement  on  Form  S-18  which  has  become 
effective  under  the  Securities  Act  of  1933 
during  the  last  fiscal  year,  the  issuer  may 
file  the  following  audited  financial  state¬ 
ments  prepared  in  accordance  with  general¬ 
ly  accepted  accounting  principles  and  prac¬ 
tices.  The  provisions  of  Regulation  S-X. 
Form  and  Content  of  Financial  Statements, 
shall  not  apply  to  financial  statements  pre¬ 
pared  pursuant  to  this  instruction. 

(DA  balance  sheet  shall  be  furnished  as 
of  the  end  of  the  fiscal  year. 

(2)  Consolidated  statements  of  income, 
statements  of  source  and  application  of 
funds,  and  statements  of  other  stockhold¬ 
ers’  equity  shall  be  furnished  for  each  of 
the  last  two  full  fiscal  years. 

(10)  Filing  of  other  financial  statements  in 
certain  cases.  (This  Instruction  is  identical 
to  instruction  (0)  of  instruction  as  to  finan¬ 
cial  statements  of  Form  S-1. 

III.  By  amending  Part  231,  interpre¬ 
tive  releases  relating  to  the  Securities 
Act  of  1933  and  general  rules  and  reg¬ 
ulations  thereunder,  by  revising  para¬ 
graph  (a)(5)  of  Guide  23.  current  fi¬ 
nancial  statements  and  related  data, 
of  guides  for  preparation  and  filing  of 
registration  statements  under  the  Se¬ 
curities  Act  of  1933. 

23.  (a)(l)-(4)  [No  change.) 

(5)  In  the  event  that  there  is  |  delay  be¬ 


tween  the  date  of  filing  the  registration 
statement  and  its  effectiveness,  registrants 
with  an  established  record  of  earnings  and 
in  a  sound  financial  condition  should  be  pre¬ 
pared  to  furnish,  in  a  paragraph  following 
the  Statement  of  Income,  income  informa¬ 
tion  on  a  quarterly  basis  compared  with  a 
similar  period  of  the  preceding  year,  if  the 
amendment  when  effective  would  otherwise 
include  financial  statements  over  four  and 
one-half  months  old. 

Registrants  with  no  established  record  or 
earnings  and  registrants  currently  showing 
losses  or  a  weak  financial  condition  should 
not  only  furnish  the  above  sales  and  net 
income  information  but  be  prepared  to 
bring  the  financial  statements  up  to  the 
latest  practicable  date  not  more  than  90 
days  prior  to  the  filing  the  amendment 
upon  which  it  is  expected  the  filing  will 
become  effective.  If  delay  carries  the  date 
beyond  the  close  of  the  fiscal  year  and  by 
applying  due  diligence  the  registrant  and  its 
independent  accountant  can  have  an  audit 
completed  prior  to  the  planned  effective 
date,  audited  statements  for  the  fiscal  year 
should  be  substituted  for  interim  state¬ 
ments  whether  or  not  the  interim  financial 
statements  have  been  audited. 

When  later  Interim  financial  statements 
are  to  be  furnished  to  supplement  either 
fiscal  year  or  interim  statements  which 
have  been  audited,  the  later  statements 
would  in  the  usual  case  be  unaudited.  How¬ 
ever,  when  numerous  or  involved  financial 
transactions  have  been  effected  since  the 


date  of  the  finanical  statements  furnished 
or  it  is  recognized  that  imusual  conditions 
affect  the  determination  of  earnings,  the 
Commission  has  indicated  that  later  finan¬ 
cial  statements  may  be  requested  on  an  au¬ 
dited  basis  as  a  condition  to  acceleration 
under  Section  8(a)  of  the  Act. 

(Secs.  6,  7.  8,  10.  19(a).  48  Stat.  78,  79.  81.  85; 
secs.  205,  209,  48  Stat.  906,  908;  sec.  301,  54 
SUt.  857;  sec.  8.  68  Stat.  685;  sec.  !,  79  Stat. 
1051;  sec.  308(aK2),  90  Stat.  57;  secs.  12. 
15(d).  23(a).  48  SUt.  894,  895,  901;  sec. 
203(a).  49  SUt.  704;  secs.  3.  8.  49  SUt.  1377, 
1379;  secs.  4.  6.  10.  78  SUt.  569,  570-574.  580; 
sec.  2,  82  Stat.  454;  secs.  1,  2.  84  SUt.  1497; 
secs.  10,  18,  89  SUt.  119,  155;  secs.  308(b),  90 
SUt.  57;  15  U.S.C.  77f,  77g.  77h.  77J.  77s(a). 
78m.  78o(d),  78w(a).) 

Statutory  Authority 

Form  S-18  and  the  amendments  to 
Guide  23  are  proposed  pursuant  to  sec¬ 
tion  6,  7,  8.  10,  and  19(a)  of  the  Securi¬ 
ties  Act.  The  amendment  to  Form  10- 
K  is  proposed  pursuant  to  sections  13, 
15(d),  and  23(a)  of  the  Exchange  Act. 

By  the  Commission. 

George  A.  Fitzsimmons, 
Secretary. 

March  6, 1978. 

[FR  Doc  78-6638  Filed  3-14-78;  8:15  am) 
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